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' _ Trustee

and

FIRST SECURITY STATE BANK,
as Owner-Trustee




.

ﬁ : EQUIPMENT TRUST AGREEMENT No. 1 dated as of

November 1, 1972, between FIRST SECURITY BANK OF

’ UTAH, N.A., a national banking association, as"

| . Trustee (hereinafter called the Trustee), and FIRST
S - SECURITY STATE BANK, a state banking corporation

' organized under the laws of the State of Utah as

i - Owner-Trustee pursuant to a Owner Trust Agreement

‘ No. -1 dated as of November 1, 1972, with George S.

Eccles (here1nafter called the company).‘ :

WHEREAS THE Company has agreed to cause the sale, a351gnment
and transfer to the Trustee of title to the railroad equipment
descW1bed in Schedule I hereto as Group B Trust Equipment Wthh

1s accepted hereunder prior to December 31, 1972 up to an '
aggregate cost not- exceed:ng $2,000,000 (U.S.) and which is to be
specifically described in Supplement No. ‘1 hereto, subject to the
prOVL51ons hereof, which equipment is to be manufactured and sold
purspant to' the Manufacturing Agreement to be dated as of

mber 1, 1972 (hereinafter called the Manufacturing

ement) , among the Company, National Steel Car Coxporation, -

ed (hereinafter called the Manufacturer), and Canadian - 4
al Railway Company (hereinafter called the Lessee), the - '
acturing Agreement to be substantlally in the form of Annex
eto*-and .

EREAS tltle to such railroad equipment is to be retalned by
ustee and such railroad equipment is to be leased by the

e :to the Company hereunder until transferred by the Trustee”
to t e Company under the prov151ons hereof and -

[WHEREAS the Company proposes to enter into Lease of Equipment
|1 to be dated as of November 1, 1972 (hereinafter called the
e) , with the Lessee, substantially in the form of Annex B
here 0, pursuant to which the Company will lease such railroad
equ' ment to the Lessee, and such lLease of Equipment is to be
assrgned to the Trustee pursuant to the A331gnment (as
herelnafter deflned); and _

EREAS First 89cur1ty State Bank, as 0wnerdTrustee,

’
Equipment Trust Certificates, Series 1 (Secured by Lease '
opl‘gatlons of Canadian National Railway Company) (hereinafter
callled the Trust Certificates), are to be issued and sold, and
tpe‘proceeds of such sale are to be held in trust by the Trustee
andlare to constitute a fund to be known as First Security State -
Bank, Owner-Trustee, Equipment Trust, Series 1 (Secured by Lease
th'gatlons of Canadian National Railway COmpany), to be applied

by Yhe Trustee as provided herein; and

|WHEREAS the text of the Trust: Certlflcates is to be
subjtantlally in the following form:

{ Form of Trust Certificate]
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NOTE' This Trust Certificate has not been reglsterei under the

i | unless a disposition hereof is exempt from thn

reglstratlon requirements of said Act. _
$ Noe.

FIRST SECURITY STAEE BANK, as 0wnerbTrustee

i : Equlpment Trust Certificate

‘ Series 1 L
| (Secured by Lease Obligations of Canadian
Natlonal Rallway Company)

First Securlty Bank of Utah, N.A., as Trustee (hereinafter
'call the Trustee) under an Equipment Trust Agreement No. 1

date as of November 1, 1972 (hereinafter called the Agreement), -
betw en the Trustee and First Security State Bank, as- Owner-
Trustee, a state banking corporation organized under the laws of.
the ptate of Utah (hereinafter called the Company), certifies
I g or registered assigns is entitled to an
1nte est of $§ - in First Security State Bank, as Owner-
Trus ee, Equipment Trust, Series 1, due and payable in
1nsta1ments (as hereinafter provided) and to interest on the
amount ‘of unpaid principal from time to time owing pursuant to
this Certlflcate, due and payable. semlannually on May 1 and
vaember 1 in each year commencing - o at the rate
o; ! % per annum from the date hereof until such principal
amount becomes due and payable, with interest on any overdue
ipal and interest, to the extent legally enforceable, at the
ratl of 9% per annum. Payments of prlnclpal and 1nterest shall ‘

and greement No. 1 dated as of November 1, 1972, between the
Com any and the Trustee. - The liability of the Company for all

pP ents to be made by it to the Trustee under the Agreement is
1imf ed by Section 4.03 of the Agreement. The principal amount
dthis Trust Certificate is due and payable [on November 1,

3 in semiannual instalments of pr1nc1pa1 payable on May
d November 1, of each year, commencing ¢ Erom
through 19 , both inclusive, - calculated as prov:ded in the
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This Certlflcate is one of an authorized issue of Trust-
ficates in an aggregate principal amount which, together

the Equipment Trust Certificates which may be issued -

ant to concurrently executed Equipment Trust Agreements, may
xceed, at any one time outstanding, $12,190,000 U.S. and

d or to be issued under the Agreement, under which title to
in railroad equipment (or cash or obligations defined in the
ment as "Investments" in lieu thereof, as provided in the
ment) and the above-mentioned Assignment of Lease and

ment are held by the Trustee in trust for the equal and

le benefit of the holders of the Trust Certificates issued
under. Reference is made to the Agreement and the Schedule

ts said office) for a more complete statement of the terms
rovisions thereof, to all of which the reglstered holder
f, by accepting this Certlflcate, assents. - .

This Certificate has not been registered under the

pothecated unless an exemption from reglstratlon is
able. _

ub]ect to the restrictions set forth in the 1mmed1ate1y

art by the registered holder hereof in person or by duly
rized attorney on the books of the Trustee upon surrender to
ustee at said office of the Trustee of this Certificate
anied by a written instrument of transfer, duly executed by
egistered holder in person or by such attorney, in form
factory to the Trustee. The Trustee and the Company may

i and treat the person in whose name this Certificate is

tered as the absolute owner hereof for the purpose of
rpceiving payment of principal and interest and for all other
purposes and shall not be affected by any notice to the contrary.

|fn case of the happening of an Event of Default-(as'defined
in Hhe Agreement) all instalments of principal and interest-

paydble in the manner and with the effect provided in the
Agrgement.

nexes thereto (copies of which are on file with the Trustee

ities Act of 1933, and may not be sold, transferred, pledged -

ding paragraph, this Certificate is transferable in whole or

repxesented by this Certificate may become or be declared due- and
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WITNESS WHEREOF, the Trustee has caused this Certificate
signed by one of its Authorized Officers, by his manual

signature, and its corporate seal or a facsimile thereof to ‘be
herepnto affixed or hereon 1mpr1nted.

‘
|
'

{

[

Date as of

Trustee,
by

Attept: Authorized Officer

ers unto

se insert Social Security or other
entifying number of Assignee

‘thln First Securlty state Bank, as 0wner-Trustee, Equlpment
‘Certificate, Series 1 and does hereby irrevocably
ltute and appolnt..-‘.‘..0......0..00’.00.‘..0. Q... .attorney

tee, with full powers of substitution in the premises. -

d.....'....-....‘.k.‘...-.........-... . .o’.‘.o-o".'o-oc‘o:oor'ol'o.‘..‘.‘

ificates the payment of the principal thereof with interest

jeon, as hereinafter provided, and to evidence the rights of
''holder or holders of the Trust Certlflcates in substant1a11y

form hereinbefore set forth:

gnow, THEREFORE, in consideration of the mutual covenants and
proﬂises herein contained, the parties hereto hereby agree as
lows 2 v

FIRST SECURITY BANK OF UTAH, N.A.

ntOR VALUE RECEIVED, the undersigned hereby sells, assigns and'
ransf

s-ransfer the said Certificate on the books of the within named -

WHEREAS, it is desired to secure for the holders of the Trust-
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ARTICLE ONE

| Definitions

:Sectlon 1.01. Definitions. The following terms (except as
rwise expressly provided or unless the context otherwise
requ es) for all purposes of this Agreement shall have the

resp:ctlve meanlngs herelnafter spec1fied- '

|
s

ffiliate of any corporatlon shall mean any corporatlon'
whlc » directly or indirectly controls or is controlled by, or is

undey common control with, such corporation. For the purposes of

thlS}deflnltlon, control (including controlled by and under
comm n control with), as used with respect to any corporatlon,‘
shal mean the possession, directly or indirectly, of i-he power
to djirect or cause the direction of the management and policies
of such corporation, whether through the ownershlp of votlng
securities or by contract or otherw1se. : .

_ | S
Assignment shall mean the Assignment of Lease and Agreement
subs ntlally in the form of Annex C hereto.

‘Authorized oOfficer shall mean such person or persons as are -

dpl‘ authorized or designated by or on behalf of the board of

dir
!

co ersign or attest documents on behalf of the Trustee.

fBusiness Day shall mean a calendar day, excluding Saturdays,
Sundays and holidays or other days on which banks are authorized,
law to close in Salt Lake : C1ty, Utah or New York, New York.

’ !Comggny shall mean First Security State Bank, as Owner-
Truntee, a state banking corporation organized under the laws of
the State of Utah, under Ownexr-Trust Agreement No. 1 dated
Novtmber 1, 1972 with George S. Eccles. .

| aCOnsent shall mean the Lessee's Consent and Agreement No. 1
dated as of November 1, 1972 in the form annexed to the
Assjgnment.

‘Corgorate Trust Office shall mean the pr1nc1pal office of the
Truftee in Salt Lake C1ty, Utah, at which the corporate trust
business of the Trustee shall, at the time in question, be
administered, which office is, on the date of execution of this
Agreement, 1ocated at 79 south Main Street, Salt Lake Clty, Utah
sa1i1. -

| Cost, when used with reSpect to the Equipment. shall mean the
actunal cost thereof (including freight charges, if any, from the
Manufacturer's plant to a point of delivery to the Lessee and
apglicable Canadian federal sales taxes, if any, and including

dated as of November 1, 1972, by the Company to the Trustee }

ctors or executive committee of the Trustee to sign, certify,
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*such other items as may be properly included. in such cost
r sound accounting practice), as evidenced by a

acturer's invoice with respect to such Equipment, but
essed in United States dollars based on the actual cost to
Trustee and the Company of the Canadian dollars used to make

| payments to the Manufacturer contemplated by Sections 3,02

3.03 hereof, provided that the Lessee's consent shall be

hined for any exchange, prior to the date of such payments.

not on the date of such payments), of United States dollars

! canadian dollars for the purpose of obtaining Canadian
lars to make such payments and grovided further, that such

ange shall be made at the selling price quoted on the New
market of Canadian dollars for bank transfers in the United
es for payments abroad and that each such exchange for the

pose ‘of payment under Section 3.02 hereof shall be made at the

+time and at the same such selling price as the exchange for

’purpose of contemporaneous payment under Sectlon K 03.»

E\I?)eggs:.ted cash shall mean the aggregate of (a) the proceeds from
lsale of the 1980 Trust Certificates and the 1973 Trust:
gificates deposited with the Trustee pursuant to Section 2.01: : .
when required or indicated by the context, any Investments =~ ,~ -~

the proceeds thereof) purchased by the use of such proceeds
uant to the provisions of Section 8.04, subject, however, to
provisions of the last paragraph of Section 8.04, and (b)
sums restored to Deposited Cash from rentals pursuant to

§ection 4.04(1) and on deposit with the Trustee.

Equipment shall mean the units of new standard gauge railroad

equ:pment described in Schedule I hereto. Group A, Group B,
Group C and Group D Equipment shall mean Equipment desiignated in

Sch

5.

|
|

dule I as Group A, Group B, Group C and Group D Ecuipment. °

’Event of Default shall mean any event spec1f1ed in Sectlon
01 to be an Event of Default.

The word holdexr, when used with respect to Trust

Certlificates, shall mean the registered holder thereof and shall
include the plural as well as the singular number.

Investments shall mean (i) direct obligations of the United
s of America or ob11gat10ns for which the faith of the

d states of America is pledged to provide for the payment of
icipal and interest (ii) open market commercial paper of any
any incorporated and doing business within the United States
erica or one of the States thereof rated A1 by Standard &

s Corporation or (iii) certificates of deposit of commercial
or trust companies, including those of the Trustee, in the
ed States of America having capital and surplus aggregating
east $25,000,000, in each case maturing in not more than one -
|from the date of such investment.

:ease shall mean the Lease of Equipment No. 1 datecl as of
ber 1, 1972, between the Company and the Lessee

substantially in the form of Annex B hereto.
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Lessee shall mean Canadian National Railway Company, a
adian corporatlon, the lessee under the Lease, and 1ts

% Lessee's Certlflcate shall mean a certificate signed by the
sident, any Vice President, the Treasurer or the Secretary,
the| Assistant Secretary or the Deputy Secretary of the Lessee. -

|Manufacturer shall mean National steeIJCar Corporation,
'le;ted, a Canadian corporation, the manufacturer and seller
under the Manufacturing Agreement.

g 'Manufacturlng Aqre reement shall mean the Manufacturxng - :
Agreement dated as of November 1, 1972, among “the Manufacturer,
the COmpany and the Lessee substantlally 1n the form of Annex A
her Oe"

L offlcer's Certificate shall mean a cert1f1cate 51qned by the
gre ident, any Vice President, any Assistant Vice Presiident, or
any:{Authorized Officer of the Company approved by the Trustee.

" |opinion of Counsel shall mean an opinion in writing signed by
legdl counsel who shall be satisfactory to-the‘Trustee and who
may‘be an employee of the Company or the Lessee. ' The acceptance
‘tthe Trustee of, and its action on, an Opunlon of Ccunsel shall

the [Trustee and the Company pursuant to which First Security
Bank, Owner-Trustee, Trust Certificates, Series 2 and
Series 3, respectively, shall be issued. -

LDther Leases shall mean the Lease of Equipment No. 2 and No. -
3]dated as of November 1, 1972 between the Company and the
Lesspe. .

:Purchase Agreement shall mean the Purchase Agreement dated as

|
Npvember 1, 1972, among the Company and the Purchasers named
Amnex I thereto. :

n
t Purchaser shall mean each Purchaser named in Annex I to the
Purchase Agreement and Purchasers shall mean all such Purchasers.

Request shall mean a written or telegraphic request for the
action therein specified received by the Trustee in the case of

! itten request at least two Business Days prior to the time
the action requested thereby is to be taken and signed on behalf’

tant Vice President, or any authorized offlcer of the
Company approved by the Trustee. .

D
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| Trust cCertificates shall mean First Security State Bank, as
Owner-Trustee, Equlpment Trust Certificates, Series 1, - 1ssued and
1outstand1ng hereunder. .

1} 1973 Trust Certlflcates shall mean Trust Cert1f1cates hav1nq
ated maturlty of November 1, 1973, 1ssued pursuant to Sectlon
1 hereof.,

1980 Trust Certlflcates shall mean Trust Certificates under _

ncing November 1, 1973, to and including May 1, 1980, 1ssued
pursuant to section: 2.01 hereof.-

m’i 1992 Trust Cert1f1cates shall mean Trust Certlficates
isspable on November 1, 1973, and having the other .
fharacterlstlcs set forth in Sectlons 2.01 and 2. 07 hereof.

1 | Trust Equipment shall mean all Equlpment at any the subject
to the terms of thlS Agreement. ' .

:Trustee shall mean First Securlty Bank of Utah, N.A., a
natlonal banking association, ang, ‘subject to the prov1S1ons of
Artxcle Elqht, any successor as trustee hereunder.

| N1The words hereln. hereofg hereby, hereto, hereunder and words
of gimilar import refer to this Agreement as a whole and not to
any|particular Article, Section, paragraph or subdivision hereof.

\ . ARTICLE TWO

‘l ISECTION 2.01. Issuance of Trust Certlflcates. An amount
equal to the proceeds of the “sale, from time to time, of the
Trusit Certificates, but not less than the aggregate principal »
int thereof, shall forthwith be deposited with the Trustee, to
pplied as prov1ded 1n Sectlon 3 02 hereof. -

Thereupon, the Trustee shall issue and deliver, as the

pny shall direct by Request, Trust Certificates in the

gate principal amount so sold, "as herein and in Section 2.07
ided,

e aggregate principal amount of 1980 Trust Certificates
shall be executed and delivered by the Trustee under this
on and under Section 2.01 of the other Equipment “rust-
ments shall not exceed $2,700,000. The aggregate principal

ivered by the Trustee under this Section and Section 2.01 of ‘
other Equipment Trust Agreements shall not exceed $9,490,000. -
1973 |Trust Certificates shall be issued hereunder from time to
time'|but not later than April 30, 1973, in an amount equal to the
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perfentage of the aggregate Cost of the Trust Equipment set forth
in'Schedule II hereto for the 1973 Trust- Certlflcates.

The ‘aggregate princ1pal amount of the. 1992 Trust Certlflcates

whiCch shall be executed and delivered by the Trustee on original
1ssue pursuant to Section 2.07 hereof shall be equivalent to the

out
1

. and

agqgj gegate principal amount of the 1973 Trust Certlflcates

tandlng on November 1, 1973.-

SECTION 2.02. Interests Regresented gz Trust Cerilflcates;
rest; Maturity. Each of the Trust Certificates shall
resent an interest in the amount therein specified in the

st created hereunder. The Trust Certificates will bear

rest on the unpaid principal amounts thereof, payable on May
d November 1 of each year, commencing May 1, 1973. Interest-

on the 1992 Certificates at the rate of 8% per annum.

Interest on the 1980 cCertificates shall be at the rate of 6-3/4%

per

annum. All Trust Certificates shall bear interest :on overdue

»1nstalments of principal and interest at the rate of 9% per _
annum, to the extent legally enforceable on overdue principal ‘and.
1nt§rest. Principal on the 1973 Trust Certificates shall be

payable-in a single instalment on November 1, 1973. The first
1nsta1ment of principal of the 1980 Trust Certificates shall be
payable on November 1, 1973, and subsequent instalments shall be

pa

le semiannually thereafter on each May 1 and November 1 to

andllncludlng May 1, 1980. The first instalment of principal of
the |1992 Trust Certificates shall be payable on November 1, 1980,v

the
1,

after on each May 1 and November to and including November
992, Each date upon which principal is payable on a Trust-

and%zubsequent instalments shall be payable semiannually
1

Certlficate is hereinafter called the Payment Date. The =
pr1nc1pa1 amount of the 1980 Trust Certificates and the 1992
Trust Certificates payable on each Payment Date shall be

calc

a?d

subs
1nte
Comp
to e
prln

PaYm
prln

lated on such a basis that the aggregate of the pr1nc1931
terest payable on each such Payment Date shall be '
antially equal and such instalments of principal and

est will completely amortize such Trust Certificates. The
ny will furnish to the Trustee and the Trustee will forward
ch Purchaser a schedule showing the respective amounts of
ipal and interest: payable ‘'on each Payment Date.

cept as provided in Section 2.07 hereof with respect to
nt of the principal of the 1973 Trust Certificates, the
ipal of and interest on the Trust Certificates shall be
le (a) at the Corporate Trust Office, in such coin or

ncy of the United States of America as at the tlme payable

» but (b) only from and ocut of rentals or other moneys

received by the Trustee and applicable to such payment under the

provisions hereof. Notwithstanding the provisions of clause (a)
of the preceding sentence of this paragraph, in the case of

the - 1973 Certificates shall be at the rate of 6 1/2% per annum
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payhents of principal and interest to be made on a Trust

Certificate not then to be paid in full, upon request and deposit-

- with the Trustee of an agreement of the holder of such Trust

Certificate (the responsibility of such holder to be satisfactory

to the Company) obligating such holder, prior to any transfer or
other disposition thereof, to surrender the same to the Trustee
forinotation thereon of the instalments of principal amount
represented thereby theretofore paid in whole or in part, the
tee will mail its check on the Business Day preceding the
dat, ‘each such payment is due to such registered holder at his
ad ress shown on the registry books maintained by the Trustee;
rovided. however, that this sentence shall not apply to the
Purg¢haser so long as such Purchaser is a holder of Trust:

qe tificates, and the Trustee shall make payments of principal
and|interest to such Purchaser at its "home office" acldress set
forth in Annex I to the Purchase Aqreement by ma111ng 1ts check
as_aforesald .

| - |sEcTION 2.03 Form of Trust Certificates. The Trust-
Certlflcates shall be in substantlally the form herelnbefore set
' forth.

1 ISECTION 2.04. Execution by Trustee. The Trust Certificates
shalll be signed in the name and on behalf of the Trustee by the
manuyal signature of one of its Authorized Officers and its
corporate seal or a facsimile thereof shall be affixed or
1mpr1nted thereon.  In case any officer of the Trustee whose
31g ture shall appear on any of the Trust Certificates shall
_ceasp to be such officer of the Trustee before the Trust- ‘
Certificates shall have been issued and delivered by the Trustee

or shall not have been acting in such capacity on the date of the

" Trust Certificates, such Trust Certificates may be adopted by the

Trustee and be issued and delivered as though such person had not

ceased_to be or had then been such officer of the Trustee.

@
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SECTION 2.05. Characteristics of Trust Certificates.
P
| (a) The Trust Certificates shall be registered, as to both
prlnclpal and interest, in the name of the holder; shall be:
trapsferable on the books of the Trustee in whole or in part and
angeable for Trust Certificates of the same class of other
minations of equal aggregate outstanding principal amount, in
case upon presentation and surrender thereof for . :
stration of transfer or exchange at the Corporate Trust -

ce, accompanied, in the case of registration of transfer, by
opriate instruments of transfer, duly executed by the
‘registered holder of the surrendered Trust Certificate or
gificates or by duly authorized attorney, in form siatisfactory
he Trustee; provided, however, that no Trust Certificate

1 be issued in a principal amount less than $10,000 except in
'lcase of the transfer or exchange of a Trust Certificate which
he time is in an unpaid principal amount of less than

000; each Trust Certificate shall be dated as of the date of

e unless issued in exchange for another Trust Certificate or
ificates bearing unpaid interest from an earlier date, in :
th case they shall be dated as of such earlier date; and each
jt Certificate shall entitle the registered holder to interest-
1 the date thereof. The Trustee shall, if any prepayment

shalll theretofore have been made pursuant to Section #.07, attach
to each Trust Certificate issued upon registration of transfer or
exchHange a revised schedule of payments of principal and 1nterest'
as provided in Sectlon 4.07. )

| 1(b) Anything contalned hereln to the contrary
ithstanding, the partles hereto _may deem and treat the

f(c) The Trustee shall cause to be kept at- the COrporate Trust-
e books for the registration and registration of transfer of

ust Certificates and, upon presentation of the Trust
ficates for such purpose, the Trustee shall subject to sub-
raph (f) below register any transfer as hereinabowve provided
nder such reasonable regulations as it may prescribe.

d) For any registration, reqistration of transfer or
ange, the Trustee shall require payment by the person
sting same of a sum sufficient to reimburse 1t for any
nmental charge . connected therew1th. '

f[e) Each Trust Certificate delivered pursuant to any

ision of this Agreement in exchange for, or upon the -
igstration of transfer of the whole or any part, as the case

s Of one or more other Trust Certificates, shall carry all
the llghtS to principal and to interest accrued and unpaid and to
accrye, which were carried by the whole or such part, as the case

{g}
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may be, of such one or more other Trust Certificates, and,
notw1thstand1ng anything contained in this Agreement, the Trust
Ceazlflcates shall be so dated that neither gain nor loss in

erest or principal shall result from such exchange, ‘
titution orxr. reglstratlon of transfer. '

b : (f) The Trustee shall not - be required to issue, reglster the
trapsfer of or exchange any Trust Certificates for a period of
ten| Business Days next precedlng any‘lnterest payment date.

SECTION 2.06. Replacement of Lost Trust Certlflcates. In
any Trust-Certificate shall become mutilated or defaced or
ost, destroyed or stolen, then on the terms herein set forth,

not otherwise, the Trustee shall execute and deliver a new

t Certificate of like class, tenor and date,: and bearing such
tifying number or designation as the Trustee may determine,
xchange and substitution for, and upon cancellation of, the
lated or defaced Trust Certificate; or in lieu of and in
titution for the same if lost, destroyed or stolern. - The
licant for a new Trust Certificate pursuant to this Section

1 furnish to the Trustee and to the Company evidence to their
sfaction of the loss, destruction or theft of such Trust
Hificate alleged to have been lost, destroyed or stolen and of
|ownership and authenticity of such mutilated, defaced, lost,
Hiroyed or stolen Trust Certificate, and also shall furnish a
Hter of indemnity in the case of any Purchaser or, if other

a Purchaser, such security or>indemnity as may be required

e Trustee and by the Company in their discretion, and shall
1 expenses and charges of such substltutlcn or exchange.

lition that the foregoing provisions, to the extent permltted-

ed, lost, destroyed or stolen Trust Certificates and shall

lude any and all other rights and remedies, any law or -

te now existing or hereafter enacted to the contrary
thstanding. '

eliver an aggregate principal amount of 1992 Trusi:

Cert;flcates equal to the principal amount of 1973 Trust
Certificates maturing on said date; provided, however, that the

wing conditions shall have been complied w1th°

- (a) There shall have been deposited with the Trustee (i)
by or on behalf of the Purchaser of the 1992 Trust
Jertificates, cash in an amount sufficient to pay the
rincipal of the 1973 Trust Certificates to be refunded and
ii) by the Company, pursuant to Section 4.04{3) hereof, cash
in an amount sufficient to pay the interest thereon to and
ncluding the maturity thereof. Moneys deposited with the .
rustee pursuant to this subparagraph (a) shall be held in
rust by the Trustee for the benefit of the 1973 Trust

ot 13 b

SECTION 2.07. On November 1, 1973, the Trustee shall_execute

aw, are exclusive in respect of the replacement of mutilated, -



14

. 'Certlflcates and shall be applied by the Trustee to the
1 payment of all principal: and interest payable on such Trust
Certlflcates to November 1, 1973.

: (b) No Event of Default, or event which with notice

| and/or lapse of time would constitute an Event of Default,

| shall have occurred and be continuing hereunder and the

| company shall have furnished to the Trustee an Officer’s

| certificate to that effect and an Opinion of Counsel' to.the
effect that the 1992 Trust Certificates have been duly .

1 anthorized, executed, issued and delivered and constitute

| legal, valid and binding obligations entitling the Purchaser

I thereof to the rights therein specified and that ithe 1992

i Trust Certificates are entitled to the benefits and the .

1 security of the Equipment Trust Agreement, the Lease, the

{Assignment and the Consent.~ .

}Upon compliance w1th all the provisions of. thlS Sectlon 2. 07,'
the | 1973 Trust Certificates shall no longer be deemed to be
:tanding hereunder and shall cease to be entitled to the

ben fit of this Agreement except to receive payment, out of the
non ys deposited with the Trustee in trust as hereinbefore
provided, of the interest on and principal of such Trust:
Certlificates in accordance with their terms and the terms of thlS

ement. The 1992 Trust Certificates shall be deemed to be

t Certificates for all purposes of this Agreement and the
jers thereof shall be entitled to the rights specified herein
|to the benefits and the security of this Agreement, the

e, “the As51gnment and the COnsent.-

otw1thstand1ng anything herein to the contrary, if on
smber 1, 1973, the 1992 Trust Certificates are not issued
ant to this Section 2.07, then the 1973 Trust Certificates
‘not be refunded but shall become ipso facto 1992 Trust
'flcates and shall be exchanged by the holders thereof for

provisions of the 1992 Trust Certificates.
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ARTICLE THREE

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE

1SECTION 3.01. Acquisition and Exclusion of ggg_gyent. The
COmuany shall cause the sale, a531gnment and transfer from the
Manyfacturer to the Trustee, as Trustee for the holders of the
Trurt Certificates, of title to all Trust Equipment described in
Supplement No. 1 hereto; it being understood that any Trust:
Equipment ‘shown -on Schedule I hereto not accepted pursuant to
Sec,lon 4.02 on or before December 31, 1972 and settled for
pur,uant to this Article Three on or before April 30, 1973, shall
be dxcluded from this Agreement and not included in the term -

5t Equipment.  In the event of any such’ exclusion, the Company

i and as any of the Equipment shall have become subject to the
s and provisions hereof as provided in Section 4.02, the
 Trustee shall upon Request (subject to the provisions of Section
3‘04 and the Company®s making payment as contemplated by the
sions of Section 3.03) pay to the Manufacturer out of

ited Cash then held by the Trustee an amount equal to the

shed to the Trustee pursuant to Section 3.04 (b). Anything
.1ned in this Agreement to the contrary notwithstanding, the

SECTION 3, 03. Paygent of Def1c1engg The Company covenants
| contemporaneously with . any payment by the Trustee pursuant
ction 3.02 hereof with respect to any Trust Equipment, but
ct to the conditions set out in Article 4 of the

facturing Agreement, it will pay to the Trustee as advance
l that portion of the Cost of the dellvered Trust Equlpment

the Cost of the dellvered Trust Equlpment not paid out of

the anufacturing Agreement, unless the Company shall otherwise

ntages set forth in Schedule II hereto of the aggregate COSt‘
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agree the total Cost of the Trust Equipment under this Agreement5

and uynder the Other Equipment Trust Agreements shall not exceed
68, 091(U.s ). :

SECTION 3.04. Supporting Papers. The Trustee shall not pay
y Deposited Cash pursuant to Section 3.02 with respect to

‘ved, in form and substance satlsfactory to them and thelr
el- : ; S

; (a) one- or'more duly executed Certlflcates of'Acceptance
'fas defined in the Lease) with respect to such Trust- .
quipment stating that the Trust Equipment described and

as been marked in accordance w1th the prov1310ns of Sectlon
! .06 hereof; _

- (b) invoices from the Manufacturer and a Lessoe'
ertificate all of which shall state that such Trust
quipment is Equipment as herein defined (having been first
ut into service no earlier than the date of delivery to and

uch Trust Equlpment--

e Manufacturer to the Trustee, which bill or bills of sale
hall contain (i) a warranty or guaranty to the Trustee and
o the Company that at the time of sale the Manufacturer had

nd lawful right to sell such Trust Equipment and that the
itle to such Trust Equipment is free from all claims, liens,
ecurity interests and other encumbrances of any nature
xcept as created by this Agreement or as permitted by
[section 6.01 hereof and except for the rights of the Lessee
lunder the Lease and (ii) a warranty to the Trustee and the

Trust Equipment as set forth in Item 3 of Schedule I to the
‘Manufacturlng Agreement° _ A

’ (d) an oplnlon of counsel for the Manufacturer, dated
[the date of such payment of Deposited Cash, to the effect (i)
'(that such bill or bills of sale have been duly authorized,
executed and delivered and are valid and effective to
|transfer to the Trustee title to the Trust Equipment
|@escribed therein free from all claims, liens, security
{interests and other encumbrances except as created by this
Agreement or as permitted by Section 6.01 hereof and except
for the rights of the Company hereunder and of the Lessee
under the Lease and that; at the time of delivery of the
Trust Equipment hereunder and under the Lease, the ‘
Manufacturer had good title thereto free from all liens,

ust Equlpment unless the Trustee and the Company shall have

specified therein by number or numbers has been delivered and

cceptance by the Lessee, as agent for the Trustee) and that )
n amount specified is the actual cost in Canadian dollars of

(c) a bill or bills of sale of such Trust Equlpment from

egal title to the Trust Equipment described therein and good'

Company of the materials and workmanship with respect to the.

®
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charges or other encumbrances except as created by this
greement or as permitted by Section 6.01 hereof and except
[For the rights of the Company hereunder and of the Lessee

der the Lease, (ii) that the Manufacturing Agreement has
been dquly authorized, executed, acknowledged and delivered by -
the Manufacturer and is a legal, valid and binding instrument
pnforceable against the Manufacturer in accordance with its
terms (except as enforcement of the same may be limited by
iany applicable bankruptcy, reorganization, insolvency,

oratorium or other laws affecting the enforcement of
creditors' rights generally from time to time in. effect).
provided that counsel for the Manufacturer . in giving such
pinion may rely as to matters of fact upon a certlflcate of
WO senior offlcers of the Manufacturer-

(e) signed copies, addressed to the Trustee, of the
opinions of counsel required under Paragraphs 5(a) and (b) of
the Purchase Agreement- and : _

(f) an opinion of counsel for the Lessee, dated the date
of such payment of Deposited Cash, addressed to the Trustee
fto the effect set forth in Section 13 of the lLease and that
he Trust Equipment has come under and is subject to the
ease, in which opinion counsel may rely on the opinion of
jcounsel for the Manufacturer referred to in subsection (4d)
above, and on the opinion of counsel for the Company referred
to in subparagraph (b) of pParagraph 5 of the Purchase- ’
Rgreement, as to the matters set forth therein insofar as
fthey relate to laws other than the laws of Canada or any
Province or Territory thereof. » , :

ARTICLE FOUR

ﬁEASE OF TRUST EQUIPMENT TO THE COMPANY{
LIMITATION OF LIABILITY

ISECTION 4.01. Lease of Trust Equipment. The Trustee does
y agree to let and lease to the Company, from and after the

4 of the Trust Equipment.

|sEcTION .02, Equipment Automatically Subjected. As and when

any, Equipment shall from time to time be accepted by the Company

under the Manufacturing Agreement as evidenced by a Lessee®s
Certlficate of Acceptance referred to in Section 3.04(a) hereof, )
the same shall be deemed accepted hereunder and shall, ipso facto

and
and |become subject to all the terms and provisions hereof.

|without further instrument or lease or acceptance pass under

SECTION 4.03. General Limitation of Liability.
Notwithstanding any other provisions of this Agreement,

including, without limitation, this Article Four and Articles
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Five|and Six hereof, and, notwithstanding any default or breach
by the .Company of any of the terms hereof, it is understood and
d by the Trustee on behalf of 1tse1f and the holders of the

yments called for by Section 3.03 hereof) shall not exceed
ount equal to the income and proceeds from the Trust -
ment, provided, however, that it is understood and agreed.
! the principal amount of 1973 Trust Certificates outstanding
embexr 1, 1973, is to be repaid from the proceeds of the
‘of the 1992 Trust Certificates pursuant to Section 2.07
f. As used herein the term “income and proceeds from the
, Equ1pment“ shall mean (i) if an Event of Default (as

ed in Section 5.01 hereof) shall have occurred and while 1t
‘be contlnulng SO much of the following amounts as are

of Default and during the continuance thereof: .(a) all
ts of rental" and amounts 1n respect of Casualty Occurrences

res_ect to the Trust Equipment pursuant to the Lease, ' (b) any and
yments or proceeds received by the Company pursuant to-
cla,se (1) of subparagraph (b) of Sectlon 9 of the Lease or for

Leale' and (ii) at any other time only that portlon of the
amo nts referred to in the foregoing clauses (a), (b) and (c) or
oth rwise payable to the Company pursuant to the Lease as are
1nd feasibly received by the Company and as shall equal the
rental payments specified in Section 4.04 due and payable by the
qompany on the date (or the next succeeding Business Day) such
amoynts received by the Company were required to be paid to it
purguant to the Lease or as shall equal any other payment o
(ingqluding payments in respect of Casualty Occurrences) then due
dndwpayahle under this Agreement; it being understood that
ﬂincome and proceeds from the Trust Equipment" shall in no event
include amounts referred to in the foregoing clauses (a), (b) and
(c) which were received by the Company prior to the existence of
such an Event of Default which exceeded the amounts required to
make the rental payments specified in the first paragraph of
Sectlon 4.04 due and payable by the Company on the date (or the
next succeeding Business Day) on which amounts with respect

the eto received by the Company were required to be paid to it
purcuant to the Lease or which exceeded any other payments due
and payable under this Agreement at the time such amounts were
payable under the Lease. The Trustee agrees on behalif of the
holders of the Trust Certificates, that it will not seek to
obtaln a judgment against the Company for an amount in excess of
the.amounts payable by the Company pursuant to the limitations
set forth in this paraqraph, and that if it does obtain such a
judgment; it will, accordingly, limit its execution of such

i
i
I
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judgpent to such amount except as provided in the next succeedlng'

nce. Subject to the first sentence of Section 5.(02 hereof,
-further specifically understood and agreed that nothing
ined herein limiting the liability of the Company shall
gate from the right of the Trustee to proceed against the
‘Equipment ‘as provided herein or against the Lessee under

e Lease, the Assignment or the Consent) for the full unpaid
¢ipal amount of the Trust Certificates and 1nterest thereon
all other payments due under thlS Agreement.‘

, ¥aECTION 4.04.- Rental Payments. The Company hereby accepts
thellease of ‘all the Trust Equipment; and the Company covenants
and'agrees to pay to the Trustee at the Corporate Trust Office
(ox, in the case of taxes, to the proper taxing authority), in
such| coin or currency of the United States of America as at the
tlme payable shall be legal tender for the payment of public and
prlvate-debts;,rental hereunder (in addition to the advance -
rental required to be paid by it under Section 3.03 hereof) which
shall be sufficient to pay and discharge the following items,
when and as the same shall become due and payable (whether or not
any:of such items shall become due and payable prior to the
delivery and lease to the Company of any of the Trust Equipment
and potwithstanding that any of the Trust- Certificates shall have
been| acquired by the Company or any Affiliate of the Company or
shalﬂ not ‘have been presented for payment)° ,

(1) fxrom time to time upon demand of the Trustee an
amount equal to (a) any expenses incurred in connection with
'Bny purchase, sale or redemption by the Trustee of :

laccrued thereupon at the tlme of purchase) 1ncurred 1n
.connectlon therew1th'

(2) from time to time upon demand of the Trustee any and
'mll taxes, assessments and governmental charges upon or on
account of the income or property of the trust, or upon or on
jaccount of this Agreement, whlch the Trustee as ‘such may be
"lrequired to pay;

Certificates, when and as the same shall become due and
lpayable, and (b) interest, at the rate of 9% per annum from
the due date, upon the amount of any instalments of interest-
'lor principal payable under this and the following :
subparagraph which shall not be paid when due, to the extent:
legally enforceable; and

| (4) the instalments of principal on the 1980 and 1992
qruct Certificates when and as the same shall become due and
pay3ble (whether upon the date of maturity thereof or by
declaration or otherwise) ,

lLease, the Assignment or the Consent (to the exteni: permitted

fInvestments and (b) any loss of principal (including interest

i (3) (a) the amounts of the'interest payable on the Trust
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| Nothing herein or in the Trust Certificates contained shall
be deemed to impose on the Trustee or on the Company any
obligation to pay to the holder of any Trust Certificate any tax,
assessment or governmental charge required by any present or

ipality, or other taxing authority thereof to be paid in -
1f of, or withheld from the amount payable to, the holder of
ust Certificate. The Company shall not be required to pay

any tax, assessment or governmental charge pursuant to

sub ragraph (2) of this sSection 4.04 so long as it shall in good
faith and by‘appropriate legal proceedings contest the validity
therleof, unless in the judgment of: the Trustee the rights or

interests of the Trustee or of the holders of the Trust
CFrtlflcates may be- materlally endangered thereby.
(SECTION 4.05. Termination of Lease. After all payments due

or o become due from the Company hereunder shall have been
'completed and fully made to or for the account of the Trustee and
the |Company shall have performed all of its other obligations- .
herdunder, (1) any moneys remaining in the hands of the Trustee

dr providing for all outstanding Trust Certificates and after
pay‘ng the expenses of the Trustee shall be paid to the Company,
(2)-t1t1e to all the Trust Equipment shall be transferred to the

CO any and (3) the Trustee shall execute for record in public
off'ces, -at the expense of the Company, such instrument or

1ns ruments in writing as reasonably shall be requested by the

COm ny in order to make clear upon public records the Company's
'ful‘ title to all the Trust Equipment and the Company®s full

right, title and interest as Lessor under the Lease under the
law of any jurlsdlctlon.

'|SECTION 4.06. Marking of Trust Equipment. The COmpany agrees
it will cause each unlt t of the Trust Equlpment to be kept

anently and consplcuously marked on each side of such unit in
ers not less than an 1nch in he1ght, the followlnm words'

1"Owned by First Securlty Bank of Utah, N.A., 79 South Main
Street, Salt Lake City, Utah, as Trustee Under the Terms of
lan Equipment Trust Agreement"

or ?ther appropriate words designated by the Trustee, with :
app:oprlate changes thereof and additions thereto as from time to
tlme may be requlred by law in order to protect the interests of
tho Trustee in such unit and the rights of the Trustee under this
Ag ement., The Company will not place or permit any unit of the
Tr t Equipment to be placed in operation or exercise any control
or dominion over the same until such words shall have been so.
marked on both sides thereof and will replace or cause to be

replaced promptly any such words which may be removed, defaced or

_ . ®
, - . ,
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destroyed. The Company will not permit the identifying number of
any unit of the Trust Equipment to be changed except. in
accordance with a statement of new identifying numbers to be:
substituted therefor, which statement previously shall have been
filed with the Trustee by the Company and filed, recorded or
deposited in all public offices where thlS Agreement Wlll have
been fllEd, recorded or depos1ted.- T

! | xcept as above provided, the Company w111 not allaw the name -
of ahy person, association or corporation to be placed on the
unlt of ‘the Trust Equipment as a designation that might be
1nterpreted as a claim of full legal ownership; provided,
however that the Company may cause the Trust Equipment to be
lettbred with the names, initials or other insignia customarily
used by the lessee or any permitted sub-lessee on railroad
equlpment-used by it of the same or a similar type for
conv=niencezof identification of its right to use the. Trust -
Equ1pment'under the Lease, and the Trust’Equipment‘may be
lettered in an appropriate manner for convenience of -
1dent1flcat10n of the 1nterest of the Company thereln.

{ 'SECTION 4.07. Maintenance of Trust Egg;gment; Casual Y
oc rences; Annual Report. The C Company agrees that it will .
in or cause to be maintained and keep or cause to be kept
e Trust Equlpment in good order and repalr (reasonable wear

apdn t11 it becomes worn out, lost, stolen, completely destroyed

or maged beyond economic repair, from any cause whatsoever or

tak or requisitioned by condemnation or otherwise (any such
ence being- herelnafter called a Casualty Occurrence).:;

Whenever any unit of the Trust Equlpment shall suffer a
qa jalty Occurrence the Company shall, promptly after it is
infgqrmed of a Casualty Occurrence under the Lease, notify (or
sha 1 cause the Lessee to notify) the Trustee in writing with
res ct thereto. On the May 1 or November 1 next succeedlng such
not‘ce by the Company (oxr, at the option of the Company, in the
eve‘t such May 1 or November 1 shall occur within 15 days after
not'ce of such Casualty Occurrence is given by the Company or the
Les ee to the Trustee, on the following May 1 or November 1) the
Com any shall deposit with the Trustee an amount in cash equal to
the value of such unit as of such May 1 or November 1 and, upon

‘suc payment, tltle to such un1t shall be transferred to the

)
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I The value of any unit of Group A, Group B, Group C or
|Group D Trust Equipment having suffered a Casualty Occurrence
1shall be deemed to be the percentage of the Cost thereof set
forth in Schedule III hereto as theretofore certified to the
Trustee, less an amount equal to the aggregate of payments of
rental theretofore made pursuant to Section #.04 (4)

| applicable to such unit. Rentals paid pursuant to Section
' u.ou(u)-shall'be'deemed to be applied pro xata to each unit
on each Payment Date. in the same proportion as the Cost of
)such unit bears to the ‘aggregate COSt of all unlts of Trust
Equlpment hereunder on such date.

deposited w1th the Trustee pursuant to thls SectLon 5.07

shall be applied to the pro rata prepayment on such date of- each :
instalment of principal remaining unpaid on the Trust-
Certificates (in proportion to the principal amcunt represented
by fach such instalment), each of the holders of the Trust

tificates to share proportionately. in such prepayment

ac rding to the unpaid principal amount represented by each
holger of Trust Certificates.. The Company will promp:ly furnish
ﬁo the Trustee and the Trustee w111 forward to each of the

lents of principal and interest thereafter to be made
caltulated as prov1ded in section 2.02. : : -

1 llon or before April 1 in each year, commencing W1th the year
1974, the Company will furnish or cause to be furnished to the
:%tee,'in such number of counterparts or copies as may
onably be requested, an accurate statement (1) showing as of
the| preceding December 31, the amount, description and numbers of
) iunits of the Trust Equipment that may have suffered a = .=
gas,alty Occurrence whether by acc1dent or otherw1se durlng the

reg rding the condition and state of repair of Trust Equipment as
the Trustee may reasonably request, (2) identifying the units of
Tru t Equipment then subject to the Lease, and (3) stating that,
1n the case of all units of Trust Equipment repaired or repainted
durrng the period covered by such statement, the markings

‘required by Section 4.06 have been preserved or replaned.

|
ESECTION 4.08. Possession of Trust Egquipment. So long as the
Co vany shall not be in default under this Agreement, the Company

subordlnate to this Aqreement {except as prov1ded 1n the

t sentence of Section 5.02 hereof) and to permit the Trust
ipment to be used as provided therein; provided, however, that
the|Lease shall forthwith be assigned to the Trustee as security
for|the obligations of the Company hereunder pursuant to the
Assjignment. ‘

|“ﬁ
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.. | The company may assign and transfer any or all of its rights
ﬁnd=r-this Agreement and/or any or all of its rights o any of
the ‘Trust Equipment only in the event that the Company obtains
the prior written consent thereto of the holders of aLl the Trust
Certificates then outstandlng.

‘Sectlon 4.09. Compliance With Laws and Rules; Additions;

mnity. The Company covenants ts and agrees to: comply in all:

‘bects with all laws of the jurisdictions in which operations

0lving any unit of the Trust Equipment may extend, with the

erchange Rules of the Association of American Railroads, if

jicable, and with all lawful rules of any legislative, -

¢cutive, administrative or judicial body or officer exercising

| power or jurisdiction over any unit of the Trust Equipment,

he extent such laws and rules affect the operations or use of
unit; and the Company agrees to cause to be indemnified and
-harmless the Trustee from any and all liabilities that may

e from any infringement or violation of any such laws or

s by the Company, or the Company's employees, or any other

on. In the event that such laws or rules require the -

ration of any such unit of the Trust Equipment, the Company
cause such unit to be conformed therewith and will cause the -
to be maintained in proper condition or operation under such

~and-ru1es: provided, however, that the Company or the lLessee
in good faith contest the validity or application of any such
or rule, in any reasonable manner which does not in the o

ion of the Trustee adversely affect the property or rights of

Trustee or of the holders of the Trust certlflcates

under.

\ .
: iAny and all additions to any‘unit of the Trust Equipment and
any|and all parts installed on or replacements made thereto by
;hegCompany or the lessee shall be considered accessions to such
_unlﬁ (except such as can be removed without damage to and without -
impalrlng the originally intended function or use of such unit
and without cost or expense to the Trustee) and the same shall

1mmed1ate1y be vested in the Trustee,

i The Company agrees to cause to be indemnified and held

ha ; ess the Trustee against any charge or claim made against the
Trugstee, and against any expense, loss or liability (including
but!not limited to counsel fees and expenses, patent liabilities,

penglties and interest) which the Trustee may incur in any manner
ﬁy reason of issuing the Trust Certificates or of entering into
ox rformlng this Agreement or any of the 1nstrument' refexrred

outlof the ownership of any unit of the Trust Equipment while
sub ect to this Agreement, and to cause to be indemnified and

d harmless the Trustee against any charge, claim, expense,

or liability on account of any accident in connection with
operation, use, condition, possessxon or storage of such unit
'he Trust Equipment resulting in damage to property or injury
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or death to any person. The indemnities contained in this
paragraph shall survive payment of all other obligations under
thl% Agreement or the termination of this Agreement.-~ :

her,under will be free of expense to the Trustee for collection
or other charges and will be free of expense to the Trustee with
res ect to the amount of any local, state, provincial or federal
Can;dlan or United States or Mexican taxes (other than net
incgme; gross recelpts, excess profits and similar taxes imposed
on he Trustee in connection with the execution of its duties

er this Agreement),assessments or license fees (and any

h rges, fines or penaltles in connectlon therewith) (herexnafter

| ESECTION 4.10. Taxes. All payments to be made by the COmpany
|

ﬂm sitions whlch may be imposed upon any unit of the Trust:

Eq pment or for the use or operation thereof or upon the

ear ings arising therefrom or upon the Trustee solely by reason

of 1ts interest therein, and any and all impositions upon or on

accgunt of the trust created by this Agreement, or the -

in truments or agreements referred to herein or contemplated
herlby, and will keep at all times all and every part of such

| free and clear of all impositions which mlght in any way
affict the interest of the Trustee or result in a lien upon ox
enc,mbrance upon such unit and will supply the Trustee with a
'rec‘lpt or other evidence of such payment satisfactory to the
Truetee. provided, however, that the Company shall be under no
obl:gation'to pay any impositions so long as it or the Lessee is
coniesting in good faith and by appropriate legal proceedings
such impositions and the non-payment thereof does not, in the
oplnlon of the Trustee, adversely affect the property or rights
of the Trustee hereunder. If any impositions shall have been
cha#ged or levied against the Trustee directly and paid by the
Tructee, the Company shall reimburse the Trustee, on presentation
qf invoice therefor; provided, however, that the Company shall
not‘be~ob1igated to reimburse the Trustee for any impositions so
pald unless the Trustee shall have been in the opinion of its
counsel legally liable with respect thereto, or unlessi the
Company shall have approved the payment thereof.
'Insthe event any reports with respect to impositions are
requlred to be made on the basis of individual units ¢of the Trust
Equ:pment the Company will either make or cause to be made such
reports in such manner as to show the interest of the Trustee in
sucp units or will notify the Trustee of such requirement and

5
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i make or cause to be made such reports in such manner as

,11 be satisfactory to the Trustee.

In the event that, during the continuance of this Agreement,
Ccompany becomes liable for the payment or reimbursement of .
impositions, pursuant to this Section 4.10, such liability

11 continue, notwithstanding the expiration of the term of

5 Agreement, unt11 all such impositions are pald oxn relmbursed
Fhe Company. ;

ARTICLE FIVE
Events of Default and Remedles

SECTION 5.01. = Events of Default. The Company covenants and

ées that in case:

(a) the COmpany shall default in the payment of any part
of the rental payable hereunder for more than 15 days after
the same shall have become due and payable, or

(b) the Company shall make or suffer any unauthorized
assignment or transfer of 1ts rlghts hereunder oxr under the
Iease, oOr

{c) the Company shall.'for more”than 35 days after the
Trustee shall have demanded in writing performance thereof,
fail or refuse to comply with any other of the terms and
covenants hereof on its part to be kept and performed, or to
make provision satlsfactory to the Trustee for such
compl:.ance, or

(d) a decree or order shall have been entered by a court
of competent jurisdiction adjudging the Company bankrupt or
insolvent or approving as properly filed a petition seeking
reorganization or arrangement of the Company under any law
relatlng to bankruptcy or insolvency, or appointing a-
receiver for the Trust Equipment or decreeing or ordering the
winding up or liquidation of the affairs of the Company, and
any such decree or order shall remain in force undlscharged
and unstayed for a period of 60 days, or :

(e) the Company shall institute proceedings 1o be
adjudicated bankrupt or insolvent or shall consent: to the
institution of bankruptcy or insolvency proceedings against-
it or shall file a petition or answer or consent seeking
reorganization or relief under any law relating to bankruptcy
‘or insolvency or shall consent to the filing of any such
petition or shall consent to the appointment of a receiver
for the Trust Equipment or shall make an assignment for the
benefit of creditors or shall admit in writing its inability
to pay its debts generally as they become due, or action

7
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shall be taken by the COmpany in furtherance of any of the
aforesald purposes, or . e

(f) an event of default shall occur under Section 9 of
the Lease or Sectlon 9 of the other Leases,

(9) the Lessee shall default in the observanve or
performance of any of the covenants and agreements on'its
part contained. in the Lease or the Other Leases (other than
those relating to payment of any part of the rental provided
in section 2 thereof) and such default shall continue for 35
days after the Trustee shall have demanded in writing
performance thereof unless during such 35-day period the
Company shall have cured or caused to be.cured such default,
| or . T A T PR

{h) an Event of Default shall occur under Arflcle Flve
of the other Equ1pment Trust Agreements,- -

the ¢ in any such case (herein sometimes called an Event of
Def ult) , if the same shall then be continuing, the Trustee in
1ts discretion may, and upon the written request of the holders

palﬁ. Thereupon ‘the entire amount of such rentals shall

hwith become and shall be due and payable immediately without
ther demand, together with interest at the rate of 9% per
annum, to the extent legally enforceable, on any portlon thereof

In case one or more Events of Default shall happen, and if -
same shall then be continuing, the Trustee in its discretion
also may, and upon the written request of the holders of not less
n 50% in principal amount of the then outstanding Trust
tificates shall, by notice in writing dellvered to the

In case the Company shall fall to pay any instalment of v
ren‘al payable pursuant to Section 4.04(3) or (4) when and as the -
samr shall have become’ due and payable hereunder, and such
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inal decree ‘against the Company and collect in the manner
yided by law out of the property of the Company wherever
tj ted the moneys adgudged or decreed to be payable..

lIn case there shall be pendlng proceedlngs for the bankruptcy
or for the reorganization of the Company, or in case a receiver
or H#rustee shall have been appointed for the Trust Equipment, or
in dase of any other judicial proceedings relative to the Company
or the Trust Equipment, the Trustee, irrespective of whether the

al payments hereunder or the principal of the Trust- :
Certlflcates shall then be due and payable as herein or thereln
expressed whether by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand or declaration
suant to the provisions of this Section, shall be entitled and -
em-cwered, by intexrvention in such proceedings or otherwise, to
8 and prove a claim or c1a1ms for the entire’ amount of the

acc ing after the date of such declaratlon), and to file such
8Y papers or - documents as may be necessary or advi.able in

¢ nsation to the Trustee, its agents, attorneys and counsel,
all other expenses and llabllltles 1ncurred, and all advances

r1f1cates.~ In any proceedlngs brought by the Trusiee (and :
alsg any proceedings involving the interpretation of any

vision of this Agreement to which the Trustee shall be a

ty) the Trustee shall ke held to represent all the holders of
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Trust Certificates, and it shall not be necessary to make'any
ders of the Trust Certificates parties to such proceedings.

SECTION 5.02. Remedies. Neither the Trustee nor the
any shall have the right to terminate or impair the Lessee's
ession or use of Trust Equipment subject to the lLease so long
e Lessee shall not be in default under the lLease. Subject
e :preceding sentence, which qualifies this entire Agreement,
the happening of any Event of Default the Trustee may by its
nts enter upon the premises of the person having possession of
‘Trust Equipment and take possession of all or any part of the
5t Equ1pment and withdraw the same from said premises,
ining all payments which up to that time may have been made
account of rental for the Trust Equipment and otherwise, and
1l be entitled to collect, receive and retain all unpaid per
¢ mileage or other charges of any kind earned by the Trust
pment or any part thereof, and may lease or otherwise-
tract for the use of the Trust Equipment or any part thereof;
the Trustee may with or without retaking possession (but only
er declaring due and payable the entire amount of rentals ' -
able by the Company and the principal of all the outstanding
t Certificates, as provided in Section 5.01) sell the Trust
ipment oOr any part-thereof,'free"from any and all- c¢laims of
lCompany at law or in equity, in one lot and as an entlrety or
;eparlne lots, at public or pr1vate sale, for cash or _upon "

ale or any part thereof. Any such sale may be held or
ucted at -such place and at such time as the Trustee may
speciify, or as may be required by law, and without gathering at
the ‘place of sale the Trust Equipment to be sold, and in general
in spch manner as the Trustee may determine, but so that the
Company may and shall have a reasonable opportunity to bid at any
such sale.  Aftexr the Trustee has fully exercised its remedies
hereunder, the Company shall cease to have any rights or remedies
1ﬁ réspect of the Trust Equipment hereunder, and all such rights
and remedies shall be deemed thenceforth to have been waived and -
surréndered by the Company, and no payments theretofore made by
the Company for the rent or use of the Trust Equipment or any of
:all give to the Company any legal or equitable interest or
t1t1 in or to the Trust Equlpment or any of it or any cause or

r1gh of action at law or in equity in respect of the Trust-
Equl‘ment against the Trustee or the holders of Trust
Certjificates hereunder. ' No such taking possessicn, withdrawal,
1éas; or sale of the Trust Equipment by the Trustee shall be a
b&r fo the recovery by the Trustee from the Company of rentals
then or thereafter due and payable, or of principal and interest-
in xe spect of the Trust Certificates, and the Company shall be

gdemain liable for the same until such sums have been realized
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with the proceeds of the lease or sale of the Trust

BEquipment, shall be sufficient for the discharge and payment in
full of all the obligations of the Company under this Agreement
er than interest not then accrued), whether oxr not they shall

{
Shah
5 on

NOSE
ha; then matured.

SECTION 5.03. Aggllcatlon of Proceeds. If the Trustee
1 exercise any of the powers conferred upon it by Sections
and 5.02, all payments made by the Company to the Trustee

| the proceeds of any judgment collected from the Company by
| Trustee, and the proceeds of every sale or lease Dby the
stee of any of the Trust Equipment, together with, any other

whlch may then be held by the Trustee under any of the

matured by their terms or not, all such payments to be in

fter all such payments.shall have been made in full, the
ests of the Trustee to any of the Trust Equipment remaining
d shall be conveyed by the Trustee to the Company free from

ter applying all such sums of money realized by the Trustee

. oresaid there shall remain any amount due to the Trustee

the provisions hereof (hereinafter called the Deficiency)

'‘Company agrees to pay the amount of the Deficiency to the

ee, upon demand; and if the Company shall fail to pay the

fiency, the Trustee may bring suit therefor and shall be

tled to recover judgment therefor against the Company. If
-applying as aforesaid the sums of money realized by the
tee there shall remain a surplus in the possession of the
tee, such surplus shall be paid to the Company..-

ECTION 5.04. Waivers of Default. Prior to the declaration

of the acceleration of the maturlty of the rentals and of the
maturlty of all the Trust Certificates as provided in Section

5,01,
the
the
and

the holders of a majority in aggregate principal amount of
Trust Cextificates at the time outstanding may on behalf of
holders of all the Trust Certificates waive any past default
its consequences, except a default in the payment of any

instdlment of rental payable pursuant to Section 4.04(3) or (Q),

!
|
l

jm to the extent legally enforceable, and of the pxinclpal of
all the outstanding Trust Certificates, with interest thereon at-
irate of 9% per annum to the extent legally enforceable from
|date of default, whether such Trust Certificates shall have

.if such proceeds shall be sufficient, and if not sufficient, -
j pro rata without preference between principal and interest. -

further liabilities or obligations to the Trustee hereunder. -

&
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‘but no such waiver shall extent to or affect any subqequent
~deﬁault or 1mpa1r any rlght consequent thereon. '

\A | If at any time after the principal of all the Trust
Cextificates shall have been declared and become due and payable:
if at any time after the entire amount of rentals shall have

an declared and become due and payable, all as provided in

‘section 5.01, but before November 1, 1992, all arrears of rent
l(wikth interest at the rate of 9% per annum upon any overdue
in lments, to the eixtent legally enforceable), all expenses of

) trust occasioned by the Company'!s default, and all other sums
rh shall have become due and payable by the Company hereunder
herwise than by such declaration or declarations) shall- be
by the Company before any sale or lease by the Trustee of
of the Trust Equipment (or the making of any agrecment for.
sale or lease), and every other default shall be made good
- gecured to the satisfaction of the Trustee, or prowision
’ ed by the Trustee to be adequate" shall be made therefor,

ders of a majority in principal amount of the Trus+
rificates then outstanding, shall by written notice to the
COmpany waive the default by reason of which there shall have
been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect any
subéequent default or impair any r1ght consequent thexeon.

w. | SECTION 5 05. Obligations of Company Not Affected by
dies. No retaking of possession of the Trust Equirment by the

Qr Iallure or omission to act against the COmpany or in respect
of

ind lgence granted to the Company by the Trustee or by any such
holder, shall affect the obllgations of the Company hereunder.

he Company hereby waives presentatlon ‘and demand in respect
y of the Trust Certificates and waives notice of

sentation, of demand and of any default in the payment of the
prin 1pa1 of and interest on the Trust Certlflcates. :

ECTION 5.06. Company to Deliver Trust Equi ggent o Trustee.
ase the Trustee shall rlghtfully demand possession “of any of
ust Equipment in pursuance of this Agreement, the Company -
at its own expense, promptly cause such Trust Equipment to
blaced on such storage tracks of the Lessee as shall
nably be designated by the Trustee and will there deliver or
to be delivered the same to the Trustee; or, at the option
e Trustee, the Trustee may keep such Trust Equipment, at the
nse of the Company, on any lines of railroad of the Lessee or
premises of the Lessee approved by the Trustee until the Trustee
shall have leased, sold or otherwise disposed of the same subject:
to the limitations set forth in Section 10 of the Lease. The

2

b
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pexiformance of the foregoing covenant is of the essence of this
Agreement and upon application to any court having jurisdiction.
in e premises, the Trustee shall be entitled to a decree
ag"nst the Company'requiring the specific performance thereof.
: SECTION 5.07. Trustee to Give Notice of Default. The Trustee
shaﬁl give to the holders of the Trust certificates notice of
'eacn default hereunder known to the: Trustee, within 3) days after .
it has actual knowledge of the same, unless remedied or cured

beﬂ:re the g1v1ng of such notice.

’Section 5.08. COntrol by Holders of Trust Certichates. The
ers of a majority- 1n agqregate pr1nc1pa1 amount oL the then

. the Trustee shall have the right to decline to fdllow any
3 direction if the Trustee shall be advised by counsel that
the'action so directed may not: lawfully be taken.‘

!

|SECTION 5.09.- rRemedies - Cumulative; Subiject to Mardato;x
Requirements of law. The remedies in this Agreement provided in
favcr of the Trustee and the holders of the Trust Certificates,
or any of them, shall not be: deemed exclusive, but shall be - '
cpmulative, and shall be in addition to' all other remedies in
their favor existing at law or in equity; and such remedies so
pro ided in this Agreement shall be subject in all respects to
any andatory requirements of law at the time applicable thereto,
he extent such requirements may not be waived on the part of
%Company.

| 'BECTION 5.10.v Transfer of Trust Certificatgs to the Company.
At anpy time after the occurrence and during the continuation of
an Event of Default hereunder, which is also an Event of Default
under the Iease, and upon request of the Company made ‘to each -
holder of an outstanding Trust Certificate, each holder of a
Trust-Certificate-agrees that; unless the holders of a majority
in aggregate principal amount of the Trust Certificates shall
have|lwaived such Event of Default, it will, upon receipt from the
Comp y of an amount equal to the aggregate unpaid principal of
and ccrued interest on all Trust Certificates then held by such
hold r plus all other sums then due and payable to such holder
here, dexr or under such Trust Certificates, forthwith sell,
assan, transfer and convey to the Company all of the right,
title and interest of such holder in and to the Trust Equipment,
this Agreement, all Trust Certificates then held by such holder,
the Purchase Agreement, the lLease, the Assignment and the-
Consent If the Company shall request, such holder will comply
w1th all the provisions of Section 2.05 to enable new Trust
Certi ficates to be issued to the Company in such denominations as
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the| Company shall request. BAll charges and expenses required
purguant to Section 2.05 in connection with the issuance of any
nev| Trust Certificates shall-be borne by the Company. - In the :
ev t that the Company shall have acquired all the Trust-
Ce‘ ificates in the manner contemplated by this Section and all
am nts owing to the Trustee pursuant to this Agreement shall
hav been paid, the Trustee shall not exercise any remedies under
thlﬁ Agreement, the A551gnment or the Lease w1thout the approval
?f phe Company. ‘ o

{ S o ARTICLE SIX -
} ' Addltlonal Covenants and Agreements by the COmpany
S
v i |SECTION 6.01. Discharqe of Liens. The Company covenants: and
agrees that it will pay and dlscharge, or cause to be paid and
dlscharged, or make adequate provision for the satisfaction or
dlscharge of, any debt, tax, charge, assessment, obligation or ,
clajm which if unpaid might become ‘a lien, charge or encumbrance-
upo or against any of the Trust Equipment ranking prior to or
aril passu with the interests of the Trustee; but this provision
1 not require the payment of any such debt, tax, charge,
assessment, obligation-or claim so long as the validity thereof
spall be contested in good faith and by appropriate legal
proceedings, provided that such context will not adversely affect -
the: ights or interests of the Trustee or the holders of the
Trusit Certificates and the Company and the Lessee shall have

.f?rn shed the Trustee w1th an Opinion of COunsel to such effect.

- BECTION 6. 02. Recordlng. The COmpany will, at its own
expe se, promptly after the execution and delivery of ‘this ‘
Agre ment, the Lease and the Assignment (including the Consent)
apd ach supplement or amendment hereto or thereto, respectively,
caus¢ the same to be duly filed and recorded with the Interstate

‘ Comm ce Commission in accordance with Section 20c of the

Inte state Commerce Act and deposited with the Registrar General
of Canada (notice of such deposit to be forthwith thereafter

glve‘ in the Canada Gazette) pursuant to Section 86 of the
Rall,ay Act of Canada and will cause the Lease to be filed and
‘reco,ded pursuant to the provisions of the Uniform Commercial
cOde of the State of Utah. The Company will, at its own expense,
from time to time, do and perform any other act and will execute,
ackn ledge, deliver, file, register, record and deposit (and
wﬂll refile, reregister, rerecord or redeposit whenever required) .
any and all further instruments required by law and reasonably
requ sted by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the title of the Trustee

e Trust Equipment and the rights of the holders of the Trust-
ificates or for the purpose of carrying out the intention of
this |[Agreement. ’
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| Promptly after the execution and delivery of this Agreement
of the Assignment (including the Consent), and of each
‘1ement or amendment hereto or thereto, the - Companv w111

:e and its rlghts and the rlghts of the holders of ‘the Trust-
Qe '1f1cates hereunder and thereunder in the United States and
there nder in canada and recltlng the details of such actlon.ﬂ

SECTION 6.03. Further Assurances. The COmpany covenants and
agrees from time to time at its expense to do all such acts and
execute~a11'such instruments of further assurance as it shall be:
reasonably requested by the Trustee to do or execute for the

' gurﬁose of fully carrylng out ‘and effectuatlng thlS Agreement and
the [intent hereof. . _ :

| | ~ ARTICLE SEVEN

1 ] .
'l | I concernlng the Holders of Trust Certlflcates
|

l ECTION 7.01. Evidence of Action Taken gg Holders of Trust -
Cert'flcates Whenever in this Agreement it is prOV1ded that the
holders of a specified percentage in aggregate principal amount
of the Trust Certificates may take any action (including the-
mak1 g of any demand or request, the giving of any notice,
cons nt or waiver or the taking of any other action), the fact
that at the time of taking any such action the holders of such
spec fied percentage have joined therein may be evidenced by any :
instrument or any number of instruments of similar tenor executed
by holders of Trust Certlflcates in person or by agent or proxy
appointed in wrltlng.-

TR S e — | D | e e s s i S

ess to such. execution sworn to before any such notary or
such officer or in any other manner which the Trustee deems
sufflclent.
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E The ownership of Trust Certificates and the unpaid principal
amoynt thereof may be proved by the register of such Certlflcates
qr hy a certlflcate of the Trustee. ’

l |secTION 7.03. Trust Certificates Owned by Company. In
frmlnlng whether the holders of the requ requlslte principal amount
the Trust Certificates have concurred in any direction,

re jest or consent under this Agreement, Trust Certificates

(o ;er than those acquired by the Company in the manner required
by ection 5.10) which are owned by the Company, the Lessee or by
an Affiliate of the Company or the' Lessee shall (unless all of.
theITrust Certificates are so owned) be disregarded, except that
for[the purpose of determining whether the Trustee shall be-
pro,ected in relying on any such direction, request or consent,
onl‘ Trust Certificates which the Trustee actually knows are so
own;d shall be dlsregarded.- -

i

: {SECTION 7.04. Right of Revocation of Action Takem. At any
t m: prlor to (but not after) the - ev1denc1ng to the T T!ustee,-as
vided in Section 7.01, of the taking of any action by the

ders of the percentage in aggregate principal amount of the

gt Certificates specified in this Agreement in connection with

l action, any holder of a Trust Certificate the serial number
which is shown by the evidence to be included in the Trust-
tificates the holders of which have .consented to such action

4 by filing written notice with the Trustee at its Corporate

gt Office and upon proof of holding as provided in Section

2, revoke such action in so far as concerns such Trust
gificate. Except as aforesaid, any such action taken by the
der of any Trust Certificate shall be conclusive and binding
such holder and upon all future holders and owners of such

t Certificate and of any Trust Certificate issued in exchange -
substitution therefor, irrespective of whether or not any
gtion. in regard thereto is made upon such Trust Certificate. .
action taken by the holders of the percentage in aggregate
neipal amount of the Trust Certificates specified in this
eement in connection with such action shall be conclusive and
ing upon the Company, the Trustee and the holders of all the

t Certificates.

~

ARTICLE EIGHT

The Trustee

epts the trust imposed upon Tit by this Agreement, and
covenants and agrees to perform the same as herein expressed.

SECTION 8.02. Duties and Responsibilities of the Trustee. In
casé .an Event of Default has occurred which has not been cured

| lof which the Trustee has knowledge, the Trustee shall
exe#cise such of the rights and powers vested in it by this
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Agﬁeement and use the same degree of care and skill in its
ex€rcise ‘as a prudent man would exercise or use under the :
clrcumstances in the conduct of his own affalrs.:

| No prOV151on of this Agreement shall'be>construed.to relieve -
theg Trustee from liability for its own grossly negligent action,
3 own grossly negligent failure to act, or 1ts own w11fu1
mi conduct, except that '

(a) prlor to the occurrence of an Event of nefault and
after the curing of all Events of Default WhICh may have
occurred-

(1) the duties and obligations of the Trustee shall
be determined solely by the express provisions of this
Agreement, and the Trustee shall not be liable except
for the performance of such duties and obligations as
are specifically set forth in this Agreement, and no
implied covenants or obligations shall be read 1nto this ,
Agreement agalnst the Trustee- and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificates or
opinions furnished to the Trustee and conforming to the
requirements of this Agreement; but in the case of any
such certificates or opinions which by any provision
hereof are specifically required to be furnished to the
- Trustee, the Trustee shall be under a duty to examine
| the same to determine whether or not: they conform to the
f requlrements of thls Agreement' :

(b) the Trustee shall not be 11ab1e for any exrror of

1 judgment made by it in good faith, unless it shall be proved -
that the Trustee was grossly negligent in ascertaining the
pertinent facts or that its action or inaction was contrary
to the express prov1S1ons of thls Agreement°

(c) the Trustee shall not be liable with respect to any
action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of a majority in
aggregate principal amount of the then outstanding Trust
Certificates relating to the time, method and place of
conducting any proceedlng for any remedy available to the
Trustee or exercising any trust or power conferred upon the _'
Trustee under this Agreement° :

(d) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice,
request, consent, order, Trust Certificate, guaranty or other
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' 'paper or document reasonably believed by it to be genuine aﬁdv
i/ |to have been signed or presented by the prorer party or
parties;

(e) the Trustee may consult with counsel,'and any :
lopinion of Counsel shall be full and complete authorization
land protection in respect of any action taken or suffered by
it hereunder in good faith and in accordance with such :
Oopinion of Counsel and not contrary to any express prov181on
of th1s Agreement; y

(£) the Trustee shall be under no obligatlon to exercise
any of the rights or powers vested in it by this Agreement at
the request, order or direction of any of the holders of the
Trust Certificates, pursuant to the provisions of this
Agreement, unless such holders shall have offered to the
Trustee reasonable security or indemnity against the costs,
expenses and liabilities whlch mlght be 1ncurred thereln or
thereby, and

(g) the Trustee shall not be liable for any actlon taken
by it in good faith and reasonably believed by it to be
authorized or within the discretion or: rlqhts or powers
conferred upon it by this Agreement. v

SECTION 8.03. Application of Rentals; R gons:bll g of
tee. The Trustee covenants and agrees to aprly the rentals

rece¢ived by it under Section 4.04 when and as the same shall be

received, and to the extent that such rentals shall be sufficient
refor, for the purposes specified in Section 4.04. S

| The Trustee shall not be required to undertake any act or

y in the way of insuring, taking care of or taking possession
the Trust Equipment or to undertake any other act or duty

er this Agreement until fully indemnified to its satisfaction
the Company or by one or more of the holders of the Trust
tificates against all liability and expenses; and the Trustee
11 not be responsible for the filing or recording, required
er Section 6.02, of this Agreement or of any supplement or
ndment hereto or statement of new identifying numbers. -

lother than as provided in Section 3.04 hereof, the Trustee
not received and is not expected to receive any assurance as
the validity or perfection under Canadian law of the title to
I Trust Equipment sold, assigned and transferred to it pursuant
Section 3.01 hereof as to the protection of its rights
eunder in Canada, and the Trustee shall have no responsibility
h respect to such title or the protection of such rights in
da. ' o ' ' o :

SECTION 8.04. Funds May be Held by Trustee. Any money at any
tim me paid to or held by by the- Trustee hereunder until paid out or

|
i
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sted by the Trustee as herein provided need not be segregated
y manner except to the extent required by law and may be -

t any time, and from time to time, if at the time no Event
Jefault- shall have occurred and be continuing, the Trustee, on
itten or telegraphic request of the lessee, may invest and . _
st any Deposited Cash held by it in Investments, at such prlces,
ding any premium and accrued interest, as set forth in such
*rbquest, such Investments to be held by the Trustee in trust for
the(benefit of the holders of the Trust certificates.

l
IThe Trustee.shall. on Request, in the event funds are

required 'in connection with a settlement for Trust Equipment

pursuant to Section 3.02 or in the event funds are required for

the ! prepayment of the Trust Certificates pursuant to Section - -
u|01, sell such Investments, or any portion thereof, and restore .,
to Eep051ted Cash the. proceeds 6f any such.-sale up to the amount paid

for;such Investments, including any accrued 1nterest.
o . _
] iThe Trustee shall restore to Dep051ted Cash, out of rentals recelved by
'1t for that purpose under the prov1s1ons of Section 4.04(1), an

amount equal to any expenses incurred in connection with any

purchase, sale or redemption of Investments and also an amount

equal to any loss of principal (including interest accrued
thereupon at the time of purchase) incurred in connection w1th
any |lsuch purchase, sale or redemption.

|
|
_ iAny interest (in excess of accrued interest paid from DepOSIted Cash
neld hereunder at the time of purchase) or other profit which may
Qe riealized from any sale or redemption of Investments and held
by Hhe Trustee shall be paid to the Lessee, as a third-party
ﬁensfic1ary of the Trusteet's agreement under this paragraph,
rov1ded that the Company is not in default hereunder and the

————-—-——.——-——-——-

be ;iable to anyone for any delay in the delivery of'any of the
Trugt Equipment, or for any default on the part of the Company,
or flor any defect in any of the Trust Equipment or in the title
thereto, nor shall anything herein be construed as a warranty on
theipart of the Trustee in respect thereof or as a representation
on the part of the Trustee in respect of the value thereof or in
resgect of the title thereto. ’ '

iThe Trustee may perform its powers and duties hereunder by or
rgugh such attorney and agents as it shall appoint, and shall

dnswerable only for its own acts, and not for the acts of any

co-tirustee or separate trustee appointed under Section 8.09
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hereof or for the acts of any attorney or other agent appointed
by it with reasonable care. The Trustee shall not be responsible
i? any way for the recitals herein contained or for the execution
or valldlty of this Agreement, the Lease, the Assignment, the
Consent, or of the Trust Certificates (except the Trustee for its

o&n! ecutlon thereof).

The . Trustee may in its individual capac1ty own, hold and
disp se of Trust - Certlflcates. _

! 'y moneys at any tlme ‘held by the Trustee shall, until paid
out or invested as herein provided, be held by it in trust as
hereLn provided for the heneflt of the holders of the Trust
Certhlcates.

$ECTION 8. 06. Re31gnatlon and Removal of Trustee;
Appointment of Successor Trustee.

: | (a) The Trustee may resign and be dlscharged of the _
t u& created by this Agreement by giving 30 day®'s wriftten notice
.to the Company and to the registered holders of the Trust

: Certuficates and such resignation shall take effect upon receipt
by the Trustee of an instrument of acceptance executed by a
successor trustee as hereinafter provided in this Section.:

) The Trustee may be removed at any time by an instrument
yiting signed by the holders of a majority in principal

nt of the Trust Certificates then outstandlng, delmvered to
Trustee and the Company. ' .

c) If at any time the Trustee shall resign or be removed or
ise become incapable of acting or, if at any time a vacancy
] occur in the office of the Trustee for any other cause, a
essor trustee may be appointed by the holders of a majority

e ‘aggregate principal amount of the then outstanding Trust
jficates by an instrument in writing delivered to 1he Company
the Trustee. Until a successor trustee shall be appointed by
holders of Trust Certificates as herein authorized, the - '

y by an instrument in writing executed by order of its

of Directors shall appoint a trustee to fill such vacancy. -
¢cessor trustee so appointed by the Company shall immediately
without further act be superseded by a successor trustee
appointed by the holders of the Trust Certificates in the manner
prov;ded above. Every successor trustee appointed pursuant to
this|Section shall be a national bank or a bank or trust company
incorporated under the laws. of the United States of America or
any $tate thereof and having a capital and surplus of not less
than§$25 000,000, if there be such an institution willing,
qualified and able to accept the trust upon: reasonablevor
customary terms.

(d) The Company shall give notice to the holders of all
outsfanding Trust Certificates of each resignation or removal of
e
|
|

©
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the then Trustee and of each appointment by the Company of a
successor trustee pursuant to this Section by mailing written
noti¢e of such event by first-class mail, postage prepaid.

} $ECTION 8.07. Acceptance of Appointment by Successor
Trustee. Any successor trustee appointed as provided in Section
8.06]|shall execute, acknowledge and deliver to:the Company and to
its predecessor trustee an instrument accepting such appointment
here:nder, and thereupon (unless such resignation shall have
become effective earlier pursuant to Section 8,06(a)) the
re31gnation or removal of the predecessor trustee shall become

: effe~t1ve and such successor trustee, without any further act,

déed| or conveyance, shall become vested with all the rights,
powers,'duties and obligations of its predecessor hereunder, with
like|effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or of the
ssor trustee, upon payment of its charges then unpaid, the
ee ceasing to act shall execute and deliver an instrument
Eferring to such successor trustee all the rights and powers
he trustee so ceasing to act. Upon request of any such
ssor trustee,'the Company shall execute any and all
ments in writing for more fully and certainly vesting in
confirming to such successor trustee all such rlghts and

Se ’

ECTION 8.08, Merger oxr cOnsol1dat;on of Trustee. Any' .
ration into which the Trustee may be merged or with which it

co
may ‘consolidated or any corporation resulting from any merger
or consolidation to which the Trustee shall be a party shall be

xecution or f111ng of any paper or any further act on the
part of any of the parties hereto, anythlng hereln to the
contrary notwithstanding.

; - |SECTION 8.09. Appointment of Co-Trustees and Separate
Trustees. If at any time or times the holders of a ma]orlty in
prl‘clpal amount of the then ocutstanding Trust Certificates shall
in 1t1ng request the Trustee and the Company, or the Trustee
shalll in writing request the Ccompany, the Trustee and the- Company
sha 1 execute and deliver all instruments and agreements
necessary or proper to appoint another bank or trust company,
either to act hereunder as co-trustee or co-trustees with respect
to dll or any of the Trust Equipment jointly with the Trustee or
to gct hereunder as separate trustee or trustees with respect to
any [such equipment, with such power and authority and entitled to
the |benefit of such provisions hereunder as shall be specified in
the |instrument of appointment. In the event the Company shall
not have joined in the execution of such instruments and
agreements within 10 days after the receipt of a written request
so to. do from the Trustee or from the holders of a majority in

qunclpal amount of the then outstanding Trust Certificates, or

f
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in gase an Event of Default shall have occurred and be
continuing, the Trustee may act under the foregoing provisions of
thig Section 8.09 without the concurrence of the Company; and the
Company hereby fully empowers the Trustee so to act and appoints
the [Trustee its agent and attorney to act for it under the
for‘going provision of this Section 8.09 in either of such

con lingencies. Every co-trustee or separate trustee appointed

‘hereunder shall be a natiocnal bank or a bank or trust company
‘incorporated under the laws of the United States or any State

thereof and having a capital and surplus of not less than
$25,000,000, if there be such an institution willing, qualified
and able to accept the position of co-trustee or sepa:ate trustee
upon reasonable or customary terms.‘

~ 5SECTION 8.10.‘ Transfer of Title by the Trustee. In any
transfer-hereunder»by the Trustee of title to a unit, the Trustee
sha]l covenant that it has not charged or encumbered siuch unit
except as provided herein and the Trustee shall not be required

to give any further covenant as to title to such unit.
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i- _ ARTICLE NINE
i

Mlscellaneous

| SECTION 9.01. nght confined to Parties and Holders.
Nothing expressed or implied herein is intended or shall be
construed to confer upon or to give to any person, firm or

ratlon, other than the partles hereto, the holders of the

ECTION 9. 02. Utah Law Governs. The prov1s1ons of thls

ISECTION 9.03. Binding Upon Assigns. Except as otherwise:
proviided herein, the provisions of this Agreement shall be

bﬁn ing upon and shall inure to the benefit of the partles hereto
apd‘their respective successors and assigns. '

ISECTION 9.04., Satlsfactlon of Obllgatlons. The obllgatlons :
of the Company under Section 4. ou(1), Section 4.06, the first and
1ast paragraphs of Section 4.07, Section 4.09, Sectlon 4.10,
Sectlon 5.06 and Section 6.01 shall be deemed in all respects

.sat sfied by the Lessee's undertakings contained in the lLease.

The Company shall not have any responsibility for the Lessee's

failjure to perform such obligations, but if the same shall not be
Qe ormed by the Lessee such non-performance shall constitute the
ﬁasfs for an Event of Default hereunder pursuant to Section 5.01.

| SECTION 9.05. DNotices. Except as otherwise expressly
provided herein, all demands, notices and communications
hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered at or mailed by registered _
ma1] to (a) in the case of the Company. P.0. Box 149, Salt Lake
City, Utah 84110, or such other address as may hereafter be

|

|
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furn'shed to the Trustee in writing by the Company, (b) in the
case |of the Trustee, at its Corporate Trust Office, attention of
the dorporate Trust Department or such other address as may -
here fter be furnished to the Company in writing by the Trustee.
An afifidavit by any person representing or acting on behalf of
the ompany or the Trustee as to such mailing, having the -

regigtry receipt attached, shall be conclusive ev1dence of -the

giving of such demand, notice or communication.-

'ECTION 9.06. - Effect of Headings. The Artlcle and Section
headings herein are . for c convenlence only and shall not affect the

'cons‘ uction - hereof.

SECTION 9.07.  Execution. Although this Agreement is dated as
ovember 1, 1972, for convenience, the actual date or dates of

SECTION 9.08. Separability. Any provision of this Agreement ;
wgic is prohibited or unenforceable in any jurisdiction shall,

as to such jurisdiction, be ineffective to the extent of such
p;ohlbition or unenforceability without invalidating the
remajining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
rendur»unenforceable such provision in any other jurisdiction.
To the extent permltted by applicable law, the COmpany hereby
wa1v=s any provision of law which renders any provision hereof

prthblted or unenforceable 1n any reSpect.

| N WITNESS WHEREOF, the Trustee and the COmpany hawve caused
their names to be signed hereto by their respective officers

“thereéunto duly authorized and their respective corporate seals,

duly| attested, to be hereunder affixed as of the day and year
first written. ,

- FIRST SECURITY BANK OF UTAH, N.A.,'

\ : T as Trusteeiz

{ CORPORATE SEAL] : Authorized Offlcer

i .
[ CORPORATE SFAL] / '
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STATE OF UTAH
. ss.:
COUNTY OF SALT LAKE

on this;a?j:;gjif;f 44z«wlbu1 1972, before me

pers nally appeared 42&2%m//
l s tOo me

pers nally known, who, being by me duly sworn, says that he is an
Anth rized Officer of First Security Bank of Utah, N.A., that one.
of e:seals affixed to the foregoing instrument is the corporate
seal‘of said national banking association, that said instrument

was igned and sealed on behalf of said national banking o
asso iation by authority of its By-lLaws, and he acknowledged that
the execution of the foregoing instrument was the free act and
deediof said nat1ona1 banklng association.

I | .
My commission expires

- [NOTBRIAL SEAL]

|

’S&AEE OF UTAH

SS. s

covquy OF SALT LAKE

‘ bn £h1s§ »Aday of
a!ppe red vep

¢ 1972, before me personally
P to me
t:iizzynown, who, beirig by me duly sworn, says that he is
Lo - of FIRST SECURITY STATE BANK, that one of the
affixed to the foregoing instrument is the corporate seal
e said banking corporation, that said instrument was signed
and sealed on behalf of said banking corporation by authority of

i

its oard of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
han#ing corporation. ’

My gqommission expires

|

h 4 ( No Publlc

t;ﬁo'z ARIAL SEA_I;’]

|o
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.. SCHEDULE I — Equipment Trust Agreement
) ' | Group A and Group C Equipment

Identifying |
[ S - .' . S : Numbers (both\
Quan ty‘\.. . Type and Specifications \ gf.t_ ‘ o . inclusive) "

250 528" 100tonbox ol N T
cars, 10’ sliding doors  $4,468,030.00 (Canadian) CNIS 417000—417249

1

' Group B and Group D Equipment"

-3(q0 - 52’ 8”, 70-ton box

| cars, 18’ double doors ~ $5,917,230.00 (Canadian) ~CN §57000-557299 ©
| ' ‘ , S
140 52’ 87, 70-ton box e m e e ‘
| cars, 18’ double doors © 2,752,387.40 (Canadian) - CN 557300-557439
50 52 8”, 100-ton box o -
i E cars, 18’ double doors 1,000,838.50 (Canadian) - CN 415000—415049

1 . -

- PR —— » . - . . \ v -
Total Cost: $14,138,485.90 (Canadian)




SCHEDULE II

Trust Equipment  Trust Equipment Trust Equipment Trust Equipment

GROUP A _- GROUPB _ . _ GROUPC GROUP D
Percentage of Cost to bé paid 63.2693% |
out of Deposited Cash :
from proceeds of sale
of 1973 Trust Certificates.
]Percentage of Cost to be paid’ 16.7307%

out of Deposited Cash
from proceeds of sale
of 1980 Trust Certificates.

la



SCHEDULE III

1 CASUALTY VALUES - ‘
‘ - Percentage of Cosf of .. Pexcentage of Cost of " Percentage of Costof - ~ Percentage of Cost of
. Group A . " Group B : GroupC - S Group D

Trust Equipment Trust Equipment Trust Equipment v Trust Equipment "

! o - 80%




ANNEX A

MANUFACTURING AGREEMENT

Dated as of November 1, 1972
among

NATIONAL STEEL CAR
CORPORATION, LIMYTED,

FIRST SECURITY STATE BANK,
as Oowner-Trustee

and

 CARADIAN NATIONAL RAILWAY COMPANY

Covering 740 Box Cars




cau,

MANUFACTURING AGREEMENT dated as of November 1, 1972,

" ‘among the corporation named in Item 1, Schedule I hereto

(hereinafter called the Manufacturer), FIRST SECURITY STATE
BANK (hereinafter called the Company), a state banking
corporation organized under the laws of the State of Utah, as
wnexr-Trustee under three Trust Agreements dated as of
ovember 1, 1972, with certain investors and Canadian-
National Railway Company, a corporation duly incorproated
der the laws of Canada (hereinafter called the lessee).

EREAS the Manufacturer agrees to construct, sell: and
jver to the order of the Company and the Company agrees to
e to be purchased the units of new, standard gauge railroad

equ]pment described in Schedule II- attached hereto (herelnafter

cal

th
an
co

ed the Equipment); and

‘WHEREAS in consideration of the execution and delLvery of
s Agreement, the purchase agreements or purchase orders, if
heretofore executed between the lLessee and the Manufacturer
2ring the Equipment are hereby cancelled 1n so far as they

reljte to the Equipment; and

Tr

Eq
and

WHEREAS the Company proposes to enter into three Equlpment
t Agreements dated as of the date hereof (hereinaftexr called
pment Trust Agreement No. 1, Equipment Trust Agreement No. 2
Equipment Trust Agreement No. 3 and together the Equipment

I
{

Truit Agreements) with First Security Bank of Utah, N.A., as
Tr

Equ

and

PP
def

tee (hereinafter called the Trustee), each such unit of
mpment to be subject to0 one of the Equlpment Trust Agreement3°

| WHEREAS it is contemplated that, pursuant to'the

licable Equipment Trust Agreement, there will be paid to the

‘Manpfacturer on one or more Closing Dates (as hereinafter

ined) the Purchase Prlce (as hereinafter def1ned) of all the
meent° and -

WHEREAS the company, as lessor, is proposing to execute three
ses of Equipment dated as of the date hereof to the Lessee

h in substantially the form annexed to the applicable

ipment Trust Agreement as Annex B (hereinafter called Lease
1, Lease No. 2 and Lease No. 3 and together the Ieases) and

) Lessee has joined in this Agreement for the purpose of making

ain agreements as hereinafter set forth.

Now, THEREFORE, in consideration of the mutual promises,
nants and agreements hereinafter set forth, the parties

eto do hexreby agree as follows:

ARTICLE 1. Construction and Sale. Subject to the terms and
ditions hereinafter set forth, the Manufacturer will construct
Equipment at its plant set forth in Schedule II hereto and

1 sell and deliver the Equipment as hereinbelow provided and
Company will arrange for the payment by the Trustee to the




3 o

Manufacturer of the Purchase Price of the Equipment, each unit of

Wthh will be constructed in accordance with the specifications

el

3rred to in Schedule II hereto and in accordance with such
ications thereof as may be agreed upon 1n wrltlnq by the

ilfications, if any, are hereinafter called the Specifications)

ill, at or before delivery thereof pursuant to Article 2

£, have the followlng ownership markings stencilled on each
thereof in a consplcuous place in 1etters not less than an
in he1ght~

OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79 SOUTH MAIN
TREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER Tﬂb TERMS OF
EQUIPMENT TRUST AGREEMENT“

Janufacturer agrees that the design, quality and component
of the Equipment except as to design, quality and component

parts specified or supplied by the Lessee will conform to all

rements and specifications of the United States Federal

Railiroad Administration and the Canadian Transport Commission and

1 standards recommended by the Association of American
oads reasonably interpreted as being applicable to new

road equipment of the character of such units of 1he

Equipment as of the date of dellvery thereof.

iARTICLE 2. Delivery. The Manufacturer will dellver the

ment to the Lessee, as agent of the Trustee, freight-

es, if any, prepaid, at such p01nt or points as shall be

spec fied in Schedule II hereto, and in accordance with the time
of d livery schedule set forth in Schedule II hereto, provided,

Co
Co

howe er, that no unit of the Equipment shall be delivered under
thlS Agreement until the applicable Equipment Trust Aqgreement and
I.«=as ¢« together with the applicable Assignment, including the
Consent {(both as defined in the Equipment Trust Agreements),

shall have been filed and recorded with the Interstate Commerce

fission in accordance with Section 20¢ of the Interstate
rce Act of the United States and deposited with the

ngl trar General of Canada (notice of such deposit to be

for- with thereafter given in the Canada Gazette) pursuant to
Sect on 86 of the Railway Act of Canada (and in delivering the

Equrpment, the Manufacturer may rely upon telegraphic advice from
counsel for the lLessee that such Equipment Trust Agreement, Lease

EA331gnment (including the Consent) have been so leed,

rec?xded and deposited).

The Manufacturer and the Lessee each severally represents and

wax

dél‘

ants that, to the best of its knowledge, at the time of
ery of the Equipment to the Lessee, as agent of the Trustee,

and
not

the Company, the Equipment will be new railroad ecuipment,
lhaving been used by any person after completion of

manufacture and prlor to delivery, and no cap1ta1 cost allowance,




ey

" . .; . . | u i'

:stment credits or depreciation will have been clammed by any
on with respect thereto. :

The Manufacturer's obligation as to time of delivery is
ect to delays resultlng from causes beyond the Manufacturer's

of government such as embargoes, priorities and allocatlons,
war(or war conditions, riot or civil commotion, sabotage,
str kes, labor shortages, differences with workmen, accidents,

8, flood, explosion, damage to plant, equipment or facilities
or delays in rece1v1ng necessary materlals.‘ .

INotwithstanding the preceding prov151ons of thls Article 2,
any unit of the- Equlpment not de11vered, accepted and settled for

"E ipment® as used in this Agreement If the Manufacturer's
fal'ure to deliver the units of the equipment so excluded from
Agreement resulted from one or more of the causes set forth
he immediately precedlng paragraph, the Manufacturer agrees

Equipment so excluded from, this Agreement for cash within 30
-after delivery and acceptance, or on such other date to

h the Manufacturer and the Lessee shall mutually agree,

e1 her directly or, if the Manufacturer and the Lessee shall
mut ally agree, by means of a conditional sale, equipment trust-
or ;ther appropriate method of financing; in which event the
COm any shall execute such instruments and take such other action
as shall be reasonably requested by the Lessee to vest in the
Lessee or its de31gnee, full title to such unlt or unlts.

: The Equipment shall be subject to 1nSpect10n and approval
prlor to delivery by inspectors or other authorized
representatlves of the Company (who may be employees or
au@xorlzed representatives of the Lessee) and the Manufacturer
shall grant to any such inspector or other authorized
representative reasonable access to its plant.’ From time to time
uponp the completion of the construction of each unit or a number
of nnits of the Equipment, such unit or units shall thereupon be
pregented to an inspector or other authorized representative of
the| Company and the Lessee for inspection at the Manufacturer's
plant and, if each unit conforms to the Specifications and the
other requirements, specifications and standards set forth or
referred to in Article 1 hereof, such inspector or authorized
repEesentative shall promptly execute and deliver to the

) facturer, in such number of countexrparts or copies as may

' onably be requested, a certificate of acceptance (hereinafter
called a Certificate of Acceptance) stating that such unit or
units have been inspected and accepted on behalf of the Company
and the Trustee and are marked in accordance with Article 1
heﬁeof; provided, however, that the Manufacturer shall not
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‘eby be relieved of its warranty contalned in Item 3 of

JOn acceptance of each of the units of the Equipment pursuant
is Artlcle 2 on behalf of the Company and the Trustee as

equ'pment (other than passenger or work equipment) first put into

I1ce no earlier than the date of such delivery and acceptance,
énd'that the Purchase Price of such unit is an amount therein
spe¢ified in Canadian dollars and (ii) a bill of sale
tra sferring title to such unit to the Trustee and warranting to
the Trustee, the Company and the Lessee that at the time of such
delivery the Manufacturer had legal title to such unit and good
and| lawful - right to sell the same and that title to such unit
| at the time of such delivery of such unit, free from all
ims, liens, security interests and other encumbrances of any
nature except as created by the applicable Equipment Trust -
Agﬁeement'or as permitted by Section 6.01 thereof and except for
the| rights of the Lessee under the applicable Lease and -
warranting to the Trustee, the Company and the lLessee the
’ rlals and workmanship with respect to the Equlpment as set

ARTICLE 3. Purchase Price and Payment. The base prlce pexr
.t of the Equipment, stated in Canadian dollars, is set forth
chedule II hereto. Such base price, which shall 1nc1ude (a)

ct to any unit shall not exceed 5% of the base prlce set -
in Schedule II hereto. The term “purchase Prlce" as used

1 which settlement has theretofore been and is: then belng made
jer this Agreement, would, but for the provisions of this
sentence, exceed $15,068,091 (U.S.) (or such larger amount as the
Cormpany may at its option agree to), the Manufacturer will, upon
Fe' est of the Company, enter into an agreement excluding from
Fh:s Agreement such unit or units of the Equipment then proposed
~Fo|be settled for as specified by the Company, as will, after -
glvlng effect to such exclusion, reduce such aggregate Cost to
not more than $15,068,091 (U.S.) {or such larger amount as
bfcresaid); and the Lessee agrees to purchase on the terms herein
spfcified any such unit or units of the Equipment so excluded
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f&oﬂ this Agreement from the Manufacturer for cash on the Closing
Date, or on such other date to which the Manufacturer and the
Leslee shall mutually agree, either directly or, if the

Man; acturer and the Lessee shall mutually agree, by means of a
con;ltlonal sale, equipment trust or other appropriate method of
flnlnclng. in which event the Company shall execute such

zruments and take such other action as shall be reasonably
jested by the Lessee to vest in the Lessee ox 1ts de51gnee,

full t1t1e to such unlt or units.

The Equipment shall be settled for on one or more c1031ng

Datgs (fixed as hereinafter provided) as specified in Item 2 of
s hadule I hereto (the Equipment settled for on each 01051ng Date
bei g herelnafter called a Group).

: Subject to the prov1szons of Artlcle 4 hereof, the Company
her by promises to cause the Trustee to pay in cash to the

Man facturer at such place as the Manufacturer may designate, on
eac‘ Closing Date with respect to a Group, the amounts set forth
ﬂn ection 3.02 and Section 3.03 of the Equlpment Tru

Agr ements. ‘ S

The term “clos1ng Date" with respnct to any Group of the
uipment shall mean April 30, 1973, or such earlier date
following the date of deposit of the net proceeds of the sale of
thelEquipment Trust Certificates (hereinafter called the
Equipment Trust Certificates) issued pursuant to Section 2.01 of
the'applicable Equipment Trust Agreement, following presentation
‘by the Manufacturer to the Trustee of the invoice and the
Certificate or Certificates of Acceptance for such Group, as
shqll be fixed by the Company and the lLessee by written notice
delivered to the Manufacturer and the Trustee at least five
ﬁus¢ness days prior to the Closing Date designated therein. The
te:g "business days™ as used herein means calendar days, '

[

excluding Saturdays, Sundays and legal holidays or days on which
king institutions are authorized by law to close in Salt Lake
City, Utah or New YOrk, New Ybrk.

: If the Manufacturer shall not receive on the C1031ng Date
wiﬁh respect to a Group of the Equipment the amounts payable to
the| Manufacturer in respect of such Group pursuant to the third
paragraph of this Article 3 and Sections 3.02 and 3.03 of the
appllicable Equipment Trust Agreement, the Manufacturer will

pro ptly notify the Company and the Lessee of such event and, if
such amount shall not have been previously paid and the
Manufacturer shall have othexrwise complied with the conditions of
his Agreement to entitle the Manufacturer to receives payment

-preunder and thereunder, the Lessee will, not later than 90 days
afgsr the Closing Date, make payment to the Manufacturer of such
nts, together with interest on the aggregate Cost of such

up from such Closing Date to the date of payment by the Lessce
a rate of 6% per annum; in which event the Company shall




execpte such instruments and take such other action as shall be

reaSanably requested by the Lessee to vest in the lLessee or its

designee full title to such Equipment. If the Lessee shall not-
‘ payment as aforesaid, the COmpany shall execute such B

ee full title to such Equipment, whereupon the Manufacturer
at its election, sell, lease, retain or otherwise dispose of
suc“ Equipment as may be permitted by law, provided, however,
that the Lessee shall not thereby be relieved of its obllgatlons
to make payment to the Manufacturer as aforesald
Opon payment to the Manufacturer for any Group of Equzpment
ae-prov1ded for in this Agreement, any and all claims, liens,
security interests or other encumbrances of any nature of the
Manufacturer with respect to title to such Group of Equipment
under thlS Agreement shall forthwlth cease and determune.

'ARTICLE 4. cConditions to Obllgations of the COmgmny.
Anythlng contained in this Agreement to the . contrary
not?lthstandlng, the Company shall have no duty to cause the
Tru tee to pay to the Manufacturer pursuant to the third
par‘graph of Article 3 hereof with respect to any Group of the
Equfpment (a) prior to the Closing Date, (b) in the event that on
suc‘ Closing Date the aggregate pr1nc1pa1 amount of Trust-
Ce tificates to be sold on or prior to such Closing Date shall
not have been purchased by the prospective purchaser ‘thereof or
cc)‘unless the Company shall have recelved, on or prior to the
010'1ng Date, the followlng documents in such number of '
co terparts or copies as may reasonably be requested in form and
sub tance satisfactory to it (i) the documents referred to in
Se ion 3.04 of the applicable unlpment ‘Trust Agreement, (ii) a
Les ee?s Certificate (as defined in such Equipment Trust -
Agr ement) dated the Closing Date to the effect that no Event of
Def‘ult {as defined in such Equipment Trust Agreement) which
relftes to the Lessee nor an Event of Default (as defined in the
Leafe), nor any event which with the lapse of time and/or notice
pr vided for in such Equipment Trust Agreement or in the Lease
wourd constitute such an Event of Default thereunder shall have
oc urred and be continuing; and  (iii) such other documents as the
Company may reasonably request. : _

I A
{ARTICLE S. Warranties. The agreement of the parties relatlng
to the Manufacturer®s warranty of materials and workmanship is
set‘forth in Item 3 of Schedule I hereto, which said Item 3 is by
this reference made ‘a part hereof.

| ARTICLE 6. Patent Indemnities. Except in case of designs,

progesses or combinations specified by the Lessee and not
developed or purported to be developed by the Manufacturer, and
artjcles and materials specified by the Lessee and not
manpfactured by the Manufacturer, the Manufacturer agrees to
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mify, protect and hold harmless the Company, the Trustee and
tﬂe lessee from and against any and all liability, claims,
demarids, costs, charges and expenses, including royaltv payments
aﬂd founsel fees, in any manner imposed upon or accruing agalnst'
the Jompany, the Trustee and the Lessee because of the use in or
‘abouy the construction or operation of the Equipment or any unit
-tﬁer:of, of any design, process, combination, article or material
1nfr' ging or claimed to infringe on any patent or other right.
The lessee ‘likewise will indemnify, protect and hold harmless the
Manu acturer, the Trustee and the Company from and against any
and a1l liability, claims, demands, costs, charges and expenses,
1ncl ding royalty payments and counsel fees, in any manner
1mpo ed upon or accruing against the Manufacturer, the Trustee
the Company because of the use in or about the construction
or ‘operation of the Equipment, or any unit thereof, of any
de51 n, process or combination specified by the Lessee and not
oped or purported to be developed by the Manufacturer, or
irle or material specified by the Lessee and not manufactured
by the Manufacturer, which infringes or is claimed to infringe on
anyipatent or other right. The Manufacturer agrees to and hereby
does, to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, transfer,
assign. set over and deliver to the Lessee every claim, right and
cause of action which the Manufacturer has or hereafter shall
have against the originator or seller or sellers of any design,
grocess, combination, article or material specified by the Lessee
and|used by the Manufacturer in or about the construction or
op ation of the Equipment, or any unit thereof, on the ground
th:% any such design, process, combination, article or material
or aperation thereof infringes or is claimed to infringe on any
pateént or other right, and the Manufacturer further agrees to
exe¢ute and deliver to the Lessee all and every such further
assprances as may be reasonably requested by the Lessee more
fully to effectuate the assignment, transfer and delivery of
-every such claim, right and cause of action. The Manufacturer
&ill give notice to the Lessee of any claim known to the -
Madafacturer from which liability may be charged against the
Les ee hereunder. The COmpany, the Trustee and the Iessee,

n to the Company, the Trustee or the Lessee, as the case may
| on the basis of which 11ab111ty may be charged against the
facturer hereunder.

ARTICLE 7. Taxes. All payments to be made or caused to be

ican taxes (other than net income, gross receipts, franchise
tayes measured by net income based on such receaipts, excess
profits and similar taxes), assessments, license fees, charges,
fipes or penalties levied or imposed upon, or in connection with,
ormeasured by, this Agreement or any use, payment, shipment,
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delivery or transfer of title under the terms hereof, all of
wnlcr taxes, assessments, license fees, charges, fines or
pena]ties the Company or the Lessee, as the case may be, assumes
and dgrees to pay on demand in addition to the Purchase Price of
the uipment, it belng understood that federal Canadian sales
'taxe are included in the Purchase Price; provided, however, that
'the Company will have no ob11gat10n to pay any such taxes (other
than'sales taxes included in the Purchase Price), assessments,
lxcejse fees, charges, fines or penalties unless it shall have
rece‘ved payment thereof from the Lessee pursuant to Sectlon 5 of

thex ease.

‘TICLE 8. Notice. Any notice hereunder to the party
gnated below shall be deemed to be properly served if
deliyered or mailed to it at the following specified addresses:

(a) to the Company, P.O. Box 149, Salt Lake City, Utah
8“110, - - ' - _

(b) to the Lessee, at P.O. Box 8100, Montreal 101,
Quebec, Canada, attentlon of the Treasurer,

é (c) to the Manufacturer, at its address set 1orth below
ilin -Item & of the Schedule I hereto,
i

| at 'such other addresses as may have been furnished in writing
by guch party to the other parties to this Agreement. '

| : '

|

ARTICLE 9. Article Headings. All article headings are
;ns‘rted for convenience only and shall not affect any
con,tructlon or interpretation of thls Agreement.

1

! IIARTICLE 10. Effect and Modification of Agreement. This
cement, and the Schedules relating hereto, exclusively and
- pletely state the rights and agreements of the Manufacturer,
the_Company and the lLessee with respect to the Equipment and
prsede all other agreements, oral or written, with respect to
Equipment other than with respect to the Specifications as
wided in Article 1 hereof. No variation of this Agreement and

pro
no€ aiver of any of its provisions or conditions shall be valid
~unless in writing and duly executed on behalf of the Company, the
Man facturer and the Lessee,

ARTICLE 11. LlLaw Governing. The terms of this Agxeement and
rights and obligations hereunder shall be governed by the

s of the State of Utah.

f ARTICLE 12. Successors and Assiqns. As used herein the terms
nufacturer, Company, Trustee and Lessee shall be deemed to
ing¢lude the successors and assiqgns of the Manufacturer, the
Co;pany, the Trustee and the Lessee.
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| ARTICLE 13. Execution. This Agreement may be executed in any
numb’r of counterparts, each of which so executed shall be deemed
to be an original, and such counterrarts together shall contitute
but one and the same contract, which shall be sufficiently
ev1dunced by any such orlglnal counterpart.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
' prate authority, have caused this Agreement to be duly
executed as of the date first above written.

NATIONAYL STEEL CAR CORPORATION,
LIMITED

by:

[CORPORATE SEFAL ]
Attest:

FIRST SECURITY STATE BANK,
as Oowner-Trustee

by

[CORPORATE SEAL]

| '  CANADIAN NATIONAL RAILWAY
_ by

'[COBPORATE SEAL ] .
Attest:




1

PROVINCE OF ONTARIO
| , SS. S
JUDTATAL DISTRICT OF YORK

J gn this day of November, 1972, before me personally
appecred ~ o tOo me personally known, who, bP1ng by me
duly:sworn, says that he is a of National 5Steel Car
corporatlon, Limited, that one of the seals affixed to the .
fore oing instrument is the corporate seal of said corporation,
that’said instrument was signed and sealed on behalf of said
corpuration by authority of its Board of Directors and he
acknuwledged that the execution of the foregoing instrument was
the rree act and deed of said corporation.

|
| .
f Notary Public

P [No'.th\RIAL SEAL]
! i :
;

|
|

STATE OF UTAH
COUNTY OF SALT LAKE

J on this day of s 1972, before me personally
appgared ¢ to me personally known, who, being by me
duly sworn, says that he is : - of FIRST SECURITY STATE
H, that one of the seals affixed to the foregoing instrument
he corporate seal of said state banking corporation, that

instrument was signed and sealed on behalf of said state
ing corporation by authority of its Board of Directors and he
lowledged that the execution of the foregoing instrument was
thelifree act and deed of said state banking corporation.

Notary Public

commission expires

[ NOTARIAL SEAL )
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.
FPROVINCE OF QUEBEC
SSe.:

|
CITY|OF MONTREAL

%n this - day of ¢ 1972, before me personally
appeared s to me personally known, who, being by me
duly sworn, says that he is a of CANADIAN NATIONAL
R@IH&AY COMPANY, that one of the seals affixed to the foregoing
insQrument is the corporate seal of said corporation, that said
rument was signed and sealed on behalf of said corporation by

a#tﬁority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed

of said corporation.

Notary Public

|

|
ﬁy ?ommission is for life.
[FOTARIAL SEAL ]
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SCHEDULE I
National Steel Car Corporation, Limxted, a Canadlan

corporatlon.

For the purpose of maklng settlement, the Equipment
shall be settled for in not more than six Grcups of

units of the Equipment.

Manufacturer?'s Warranty of Materials and Workmanship.
The Manufacturer warrants that the units of the
Equipment will be built in accordance with the
Specifications and with the other requirements,
specifications and standards set forth or referred to in
Article 1 of the Agreement and warrants the Equipment
will be free from defects in material (except as to
specialties incorporated therein which were specified or
supplied by the Lessee and not manufactured by the
Manufacturer) and workmanship or design (except as to
designs specified by the Lessee and not developed or
purported to be developed by the Manufacturer) under
normal use and service; the Manufacturer®’s obligation
under this paragraph being limited to making good at its
plant any part or parts of any unit of the Equipment
which shall be returned to the Manufacturer, with
transportation charges prepaid, within one yecar after
delivery of such unit and which the Manufacturer's
examination shall disclose to its satisfaction to have
been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OF ALIL OTHER WARRANTTIES, EXPRESSED OR IMPLYED, STATUTORY
OR OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF ~
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPCSE, AND
OF ALL OTHER OBLIGATIONS OR LIABILITIES O¥ THE PART OF
THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS UNDER
ARTICLES 1, 2, 3 AND 6 OF THE MANUFACTURING AGREEMENT. -
The Manufacturer neither assumes nor authorizes any
person to assume for it any other liability in
connection with the construction and dellvery of the
Equipment, except as aforesaid.

The Manufacturer further agrees that neither the
inspection as provided in Article 2 of the 2greement,
nor any examination, nor the acceptance of any units of -
the Equipment as provided in said Article 2, shall be
deemed a waiver or modification by the Company, the
Trustee and/or the lessee of any of their rlghts under

this Item 3.

It is further understood and agreed that the word
"design{s)" as used herein and in Article 6 of the
Agreement and the word "specialties" as used herein
shall be deemed to include articles, materials, systems,
formulae and processes.



L ¢

Suite 1101, 1155 Dorchester Boulevard West, Montreal
102, Quebec, Canada.

In the event that any lower base prices than those set
forth in Schedule II to the Manufacturing Agreement are
made by the Manufacturer on railroad equipment similar
in type to any unit of the Equipment, the Manufacturer
agrees to make a corresponding reduction in the base
price of any such unit of the Equipment delivered
pursuant to Article 2 of the Manufacturing Agreement on
or after the date of said price reduction. -
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ANNEX B

LEASE OF EQUIPMENT NO. 1

between

FIRST SECURITY STATE BANK, Quner-Trustee
and

CANADIAN NATICNAL RAILWAY COMPANY

Dated as of November 1, 1972
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.LEASE OF EQUIPMENT, dated as of November 1, 1972, between
FI@ST SECURITY STATE BANK, a state banking corporation organized
under the laws cf the State of Utah, as Owner-Trustee
Mhereinafter called the Lesscr) under Owner Trust Agreement No. 1
dated as of November 1, 1972 with George Eccles (here¢inafter
~called the Beneficiary), and CANADIAN NATIONAL RAILWAY COMPANY, a
ccrporation duly. inccrrorated under the laws of Canada
(hereinafter called the lessee).

2 WHEREAS, the Lessor, National Steel Car Corporation, Limited
(hereinafter called the Manufacturer) and the ILessee have entered
.1nto a Manufacturing Agreement dated as of November 1, 1972
Khereinafter called the Manufacturing Agreement), wherein the
Man facturer has agreed to construct, sell and deliver the
railroad equipment descriked in Schedule I hereto; and
| . -

‘|| WHEREAS, the Lessor has.entered.into Equirment Trust
- Agrgement No. 1 dated as of November 1, 1972 (hereinafter called
Equmeent Trust Agreement) with First Security Bank c<f Utah,
N A}, as Trustee (hereinafter called the Trustee), under which
the|lessor has agreed to cause the Manufacturer to sell, assign
-and|transfer to the Trustee title to all such units of railroad
jpment delivered and accepted on or prior to December 31, 1972
an aggregate cost of ur tc $2,000,000 (U.S.) and settled for
¥ prior to Arpril 30, 1973 under the Manufacturing Agreement
and‘under which such title to the Units will ke resexved to the
qru.tee until the Lessor fulfills its obligations under the
Equirment Trust Agreement (such units descriked in Schedule A
hereto keing hereinafter called the Group A Units, tha Group B
Qnits, the Grour C Units and the Group D Units respectively, as
the!case may be, and all such Units keing hereinafter
colllectively called the Units), and undexr which the Trustee has
agrded to lease all the Units to the Lessor;

Acn.

WHEREAS, the Lessce desires to lease from the lessor such
Grodyg B Units as are delivered and accepted on or prior to
Smber 31, 1972, and settled for cn ox prior to April 30, 1973,

;00 000 (U.S.), the Group B Units covered hereby being
ibed specifically in Supplement Nc. 1 hereto, at the rentals

iINow, THEREFORE, in con51deratlon of the premises &and of the
als to be paid and the covenants hereinafter mentioned to be
kerti and performed by the Lessee, the Lessor hereky leases the
Units to the Lessee upon the following terms and conditions, but,
.upon| default of the Lessee hereunder, sukject and subcrdinate to
all ithe rights and remedies cf the Trustee underx thc Egquipment
Trust Agreement. :

pection 1. Delivery and Acceptance of Units. The Lessor will
causg each Unit accerted pursuant to the Manufacturing Agreement
to beg tendered to the Lessee at such point or points -as may ke
mutually acceptable to the Lessor and the Lessee. Immediately
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.Juggn such tender, the lessee w111 cause 1ts ‘authorized 1napectors
or representatlves to inspect the’ same, and if such Unit is found
tc |be in gcod operating order and repair, to accept delivery of
sugh Unit and to execute and deliver to the Lessor a certificate
@f:acceptance (kereinafter called a Certificate of Acceptance)
pe;tifying as to the actual date of acceptance of delivery by the
3see; whereuron such Unit shall be deemed to have been

_ Lease and such Certificate of Acceptance shall be absolutely'
bll ing ugcn the lessee. Any Unit or Units excluded from the

_.11‘ wise be excluded from this lease. Any such Units so excluded
the Equipment Trust Agreement and from this Lease shall, . if
such Units are delivered, accerted and settled for on or prior to
Aprll 30, 1973, under the Manufacturing Agreement, ke leased by
the Lessee from the Lessor pursuant to Leases of Equipment No. 2

end No. 3 dated as of November 1, 1972, hetween the lessorx and
the| Lessee.

| Section 2. Rentals. The lessee agrees to pay to the Lessor,
.in such coin or currency of the United States of America as, at
the| time payable, shall ke legal tender for the payment of public
| private debts, as rental for each Unit subject to this Lease,
¢onsecutive semi-annual payments payakle on the BEusiness Day
|defined in the Equipment Trust Agreement) next Freceding May
lNovember 1 of each yeax: commencing May 1, 1973. In respect

for each day elapsed frcm and 1ncludlng the date such Unit
‘ettled for under the Equipment Trust Agreement and the
facturing Agreement to May 1, 1973 and (ii) the tasic lease
therefor set forth in Schedule II multiplied by the Cost of
Unit, and (b) the next such 39 semi-annual payments shall
be in an amount egual to the basic lease rate therefor set
forth.in Schedule II multiplied by the Ccost of such Unit.

1 de to the Lessor shall be made to the Lessor by the deposit
cf e funds to the account of the lLessor at the branch of such

d:ll rental and other payments provided for in this Lease to
a

b?nk or trust company as shall be from time to time specified in

wriﬁing Ly the Lessor.

This lease is a net lease and the Lessee shall not be
eptltled to any abatement cf rent, reduction thereof cr set-off
agalnst rent, including but not limited to, abatements,
redqctions or set-offs due or alleged to ke due to, or by reason
cf,,any past, rresant or future claims of the Lesses against the
Lessbr under this Lease or otherwise or against the Trustee or
the‘Manufacturer, nox, except as otherwise expressly provided
herenn, shall this lLease terminate, or the respective obligations
of the Lesscr or the Lessee be otherwise affected, by reason of

|
any defect in or damage to or loss of possession or loss of use

I
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or destruction of all or any of the Unlts from whatever cause,

the prohibition of or other restriction’ against the lessee's use

vof

gll or any of the Units, the intexrference with such use by any

person or entity, the invalidity or unenforceability or lack of
due authorizaticn of this lLease or lack of right, power or

authority of the Lessor to enter into this Lease, the breach by
the Lessor of the representations and warranties of the Lessor

|

ccntained.in the second paragraph of Section 8 herecf, or by
reason,of any failure by the Lessor to perform any of its

bngations herein ccntained, or for any cther cause whether
31m¢lar.or dissimilar to the foregoing, any present or future law

to

the contrary notwithstanding,.it being the intention of the

pariles hexeto that the rents and other amounts payakle by the

.Lessee hereunder shall ccntinue to be payable in all events in

eyt
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c
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éhe}manner and at the times herein provided unless the obligaticn
o
rovyisions of this Lease. The Lessee shall have a right of
ictijon against the Lesscr for any such kreach of such
epresentations and warranties or any such failure tc perform
uch obligations, but withcut any right of set-off cf such rents
nd'other amounts payable by the Lessee hereunder.

ay the same shall ke terminated rursuvant to the express

,Section 3. Terms of lease. The term of this Lease as to each
shall begin upon accertance thereof by the Lessee pursuant
ection 1 hereof, and, subject to the provisions of Sections

« 17 and 19 hereof, shall terminate six months after the date
hich the final semi-annual payment of rent in respect thereof
ue hereunder.

otwithstanding anything to the contrary contained hereln,

11 lrights and obligations. under this Lease and in and to the

Un1 S, ugon default by the lessee hereunder, are sukoidinate,
Junlor in rank and subject tc the rlghts cf the Trustee under the
Egulpment Trust Agreement.

Section 4. ;dentificagigg Marks. The Lessee will cause each

Unlt to be kept numbexed with the identifying number as set forth

1n

Schedule I hereto and will keep and maintain, plainly,

d;stlnctly, permanently and conspicuously marked on each side of
such|{ Unit, in letters not less than an inch in height, the
fbllcwing words: YOWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79
cCU‘IH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
TERMS OF AN EQUIPMENT TRUST AGREEMENT®",.  or other aprropriate
words designated by the Trustee, with appropriate changes thereof
and hdditions thereto as from time to time may be required by law

s
ain

order to protect the interest of the Lessor and the Trustee in

and to such Unit and the rights cf the Lessor under this Lease

and the Equipment Trust Agreement and cf the Trustee under the
Equipment Trust Agreement. The Lessee will not place any such

Unitiin operation or exercise any contxol oxr dominicn over the
samejuntil such woxds shall have been sc¢ marked on koth sides
thexiof and will replace gpromptly any such words which may be

remo

ed, defaced or destrcyed. The Iessee will not change or

permmt the identifying numter of any Unit to be changed excert in

'u
1
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accordance with a statement of new 1deqt1fy1ng numbers to be
subEtltuted therefor, which statement previously shall have been

fll
rec

ed with the Trustee and the Lessor by the lessee and filed,
orded oxr deposited in all public offices where th:s Lease will

have been filed, reccrded or deposited.

Except as akove provided the lLessee will not allow the name
Any person, association oxr corporation to ke placed on the

ts as a designaticn that might be interpreted as & claim of

pxship; provided, however, that the Lessee may cause the Unlts

to ke lettered with the names, initials cr other insignia

tcmarily used by the lessee or any permitted sublessee on
i}road equipment used ky it of the same or similaxr type for

ccnvenience of identification of their right to use the Units.

‘Section 5. Taxes. All payments to ke made ky the Lessee

herg¢under will be free cf exgense to the Lessor and the Trustee
for'collection or other charges and will be free of expense to
the'lessor and the Trustee with respect to the amount of any
.local,-state, provincial or federal United States, Canadian or
Mex:can taxes (other than any local, state, provincial. or federal
Unlted States or Canadian or Mexican income taxes [to the extent
that the Lessor receives credit for such Canadian or Mexican
taxgs against its United States income tax liability] payable by

ﬁhe}

Lessoxr in consequence of the receirt of rayments provided

Qerein, and other than the aggregate of all franchise taxes
measured ky net income based c¢n such receipts, except any such

ta X!

which is in substitution for or relieves the Lessze from the

payment of taxes which it wculd otherwise be obligated to pay or

;relnburse as herein provided), assessments or license fees (and

any iicharges, fines or penalties of any kind in connection
tperewith),(hereinafter called %impositions®) hereafter levied orxr
imposed upon or in connection with or measured by this Lease,
the;

quipment Trust Agreement or any of the 1nstrumen1s ox

ransfer of title under the terms hereof, the Equipment Trust

Agrepment or any such instruments or agreements, all of which
lmpositions the Lessee assumes and agrees to pay on demand in
addltion to the payments tc be made by it provided for herein.

The‘

fessee will also pay promptly all impositions which may be

1mpo;ed upon any Unit ox for the use or operation thereof or upon

the

Farnings arising therefrom or upon the Lessor solely by

reason of its interest therein or upcn the Trustee solely by

|

reasgpn of. its title thereto and any and all impositions upcn ox

on agcount of the trust created by the Equipment Trust Agreement
.cr upon or on account of the Equipment Trust Agreement, or the
transactions contemplated thereby (whether or not such
tranuactions shall actually be consumimated) ox the instruments or
agrepments referred to therein or contemglated thereby, and will

keep,

at all times all and every part of such Unit free and clear

.of a;l such impositions which might in any way affect the

inte{ests cf the Lessor crx the Trustee ox result in a claim,

lien| security interest or other encumkrance upron any such Unit
H .

1

l
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and will supply the Iessor and the Trudtee with a receipt or

.othe“ ev1dence of such payment satlsfactory to the Lessor and the

.cbli-atlon to pay any 1mp031t10ns SO long as it is con*estlng in

pre‘entatlon of an invoice therefor, provided, however, that the
ﬂes,ee shall not ke obllged tc relmburse the Lessor. or the

Les‘cr oxr the Trustee was liable to pay such imposition, or (b)
unless the Lessee shall have approved the payment thereof.

| In the event that, duxing the continuance of this Lease, the
Lessee becomes liable for the payment or reimkursement. of any
impositions, pursuant to this Section 5, such liability shall

Jnit shall have been returned to the Lessor in the mannerx
grovided in Section 12 hexecf, the Lessee shall, within 30 days
dqfter it shall. have determlned that such Unit has suffered a
Casualty Cccurrence, fully notify the Lessor and the Trustee with
respect thereto. On the rental payment date next succeeding such
nctice (oxr, at the option of the lLessee, in the event such rental
glate shall occuxr within 15 days after such notice, on the next

pucceeding rental payment date) the lLessee shall pay to the

Lessor an amount equal to the Casualty Value {as hexeinafter
gBefined) of such Unit as cf such rental rayment date in
jaccoxrdance with the schedule set out kelow. Upon the making of
such payment by the Lessee in respect of any Unit, the rental for

such Unit shall cease to accrue as of the date.of such payment




- and the texms of this Lease as to sugh Unit shall terminate. . The-
lessor shall, upon request of the lessee, after payment by the
gssee of a sum equal to the Casualty Value of any tinit, execute

ithout warranties) for such Unit such as will transfer to the
see such title to such Unit as the Lessor and the Trustee
ived fxcm the Manufacturer free and clear of all liens,
urity. interests and otherx encumbrances arising through the
sor or the Trustee.

The Casualty Value of each Group A, Group B, Group C and
oup D Unit as of any rental payment date shall be determined by
tiplying the Cost (as defined in the Equipment Trust

Agreement) of such Unit by the applicatle percentage set forth
opposite each rental payment date number in the following
schedule: v .
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.. Thereafter, the lesser cf 16.0400% of the Cost or the Fair Market
. .Value thereof immediately prior to the Casualty Occurrence, such
‘Failr Market Value to be calculated 1n “the  manner provided in
- Section 19 hereof. , et ( e

Except as herelnabove in thls Sectlon 6 prOV1dedp the Lessee
shalll not ke released frcm. its cbligations hereundexr in the event
.of,| and shall bear the risk.cf, any Casualty Occurrence to any
Uni# after delivery to and acceptance thereof Ly the Lessee
hexreunder.

47 -

Section 7. Annual Rercrts. On or before april 1 in each year,
ccmmencing with the year 1974, the Lessee will furnish to the
Legsor and the Trustee, in such number of counterparits or copies
bs| ay reasonably ke requested an accuxate statement signed by an
au orized representative, (i) showing, as of the preceding

De ember 31, the amount, description and numbers of all Units

th leased hereunder and the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whether
by pccident or otherwise, during the preceding calendar year (or
81nce the date cf this Lease in the case of the first such
stgtement), and such other information regarding the condition

énl state of repair of the Units as the lLessor or the Trustee may
xre onably request, (ii) identifying the units of railway
.equlgment then subject to this Iease and (iii) stating that, in
the case of all Units repaired or repainted during the period
covered by such statement, the markings required Ly Section 4§
hereof and Section 4.06 of the Equipment Trust Agreement have
beeh presexrved or rerlaced. The Lessor shall have the right, by
_1ts agents, but shall be under no obligation, to inspect the
Unilts and the records of the Lessee with respect thereto at any
‘redlscnable time during continuance of this Lease.

Oon the request of the lLessor, the lessee shall in each year
deliver to each holder of Trust Certificates (as defined in the
Equ pment Trust Agreement) after the end of the Lesseets fiscal
yea ¢-in such number of copies as may reasonakly ke requested,

,1ts annual report, including audited financial statements of the
Lessee fcr the fiscal pericd ended, as soon as it is completed

. and is available for distribution.

1 Section 8. Disclaimexr of Warranties1 Compliance VWith Laws and
Rules; Maintenance; Indemnification. The Lessor makes no warranty
or‘representation, either exgress or implied, as to the design,
compllance with specifications, or condition of, or as to the
quallty of the material, equipment or workmanship in, ox as to
the suitakility, adequacy, creration, use or performance of, the
Ungts delivered to the Lessee hereunder, and the lLessior makes nc
ranty of merchantability oxr fitness of the Units for any
ticular purpose, it being agreed that all such-risks, as

tieen the Lessor and the Lessee, are to be korne ty the Lesseey
i the Lessor hereby irrevocably aproints and cons titutes the

ee its agent and attorney-in-fact during the term of this

€ to assert and enforce from time to time, in the name of and
the account of and for the account of the Lessor and/or the
ee as their interests may agpear, whatever claim& and rights
! Lesscrx may have against the Manufacturer of the Units or of

i components thereof. Lessor shall have no responsibility or
ility under this Lease to the Lessee or any othex pexson with
ect to any of the following: (i) any liakility, loss or

ge caused or alleged tc be caused directly or indirectly by
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any| Units or by any inadequacy thereof or deficiency or defect
~+ " therein or by any other circumstance in connection therewithj
* «(ii) ~the use, operation or performance of any Units or any risks
relating thereto; (iii) any interrupticn of service, loss of
business or anticipatory rrofits or cofisequential damages; or
. (iv) the delivery, operation, servicing, maintenance, repair,
.improvement or replacement of any Units. The lessee's acceptance
. elivery of the Units shall be conclusive evidence as between
the| Lessee, the Lessor and the Trustee, that all Units described
.in jp Cextificate of Acceptance are in all the foregcing resgects
satlisfactory to the Lessee and the Lessee will not assert any
"clajim of any nature whatscever against the Lessor or the Trustee
- baskd cn any of the foregcing matters.

The lessor represents and warrants as follows:

(i) At the time.cf delivery.of each Unit under this
ILease, the Lessor shall have such title to such Unit as is
derived from the Manufacturer and the Trustee, unimpaired by
any act or omission cf the Lessor cxr the Trustee which will
in any manner prevent the performance of this Lease in
accordance with its texrms and, in addition, such Unit shall
ke free and clear of all claims, liens, security interests
and encumbrances, excert those created or arising under the
Equipment Trust Agreement, which may result from claims
against the lLessor or the Trustee not arising out of the
| lease or cwnership thereof which will prevent the performance
i of this lease in accordance with its terms; and

(ii) So long as the Lessee shall not be in default under
this lLease, the lessor shall not do (or suffer tc be done by
any person claiming through or against the Lessor and nct
against the lLessee or any sublessee) any act which interferes
with any and all rights cf the lessee to peaceakly and
quietly hold, possess and use the Units in accordance with
| the terms of this Lease.

The Lessor covenants that any sale, assignment, transfer,
mortgage or other disposition which it may make of this lLease or
ny Unit, whether prior or subsequent to delivery to the
Lessee, shall be expressly subject to the terms and provisions of
Lease; provided, however, that this Lease shall be v
subprdinated to the rights of the Trustee under the Equipment
$t Agreement but neither the Lessor ncx the Trustee shall
have the right to terminate or impair the lessee's possessicn ox
- use|of the property subject to this Lease so long as the Lessee
shall not ke in default under this lease; and, subject to the
€going, covenants that the Lessor has not done and will not
(lor suffer to be done by any person claiming through or
inst the Lessor) any act which interferes with or impairs (x)
Lessee!s possession and use in accordance with the terms of
Lease of the Units or (y) the title to the Units which may
ransfexred or conveyed to the Lessee under the provisicns of
ions 6 and 19 of this lLease and that any title so conveyed
11 then be free of any lien, claim, security interest or cther
urbrance by or in favor of any person claiming by, through or
&xr the lessor.

The Lessor covenants and agrees not to alter, amend or modify
1 Equipment Trust Agreement or the Assignment of Lease and
ement No. 1, pursuant to which this lease is assigned to the
tee, without the prior written consent of the Lessece.



The Lessee agrees, for the benefit of the lIessor and thé
- drustee, to comply in all respects with all laws of the

~ jurisdictions in which crerations involving any Unit subject to
this Lease may extend, with the IntercHange Rules of the
Asspciation of Amerlcan Railroads, if applicable, and with all
- lawful rules of any legislative, executive, administrative or
judlicial body or officer exercising any power or jurisdiction
bvgr any such Unit, to the extent such laws and rules affect the
.operations or use of such Unit; and the Lessee shall and does
hereky indemnify the Lessor and the Trustee and agrees to hold
‘the| lessor and the Trustee harmless from and against any and all
’ lidoility that may arise from any infringement or viclaticn of
any| such.laws or rules by the Lessor or the Lessee, or their
' oyees, or any other person. In the event that such laws ox
s require the alteration of the Units or in case any
rment or appliance on any such Unit shall ke required to be
nged or replaced, or in case any additional or other equipment
lappliance is required to ke installed on such Unit in crdex to
ly with such laws, regulations, requirements and rules, the
ee agrees, at its own expense, to make such alteratiocns,
nges, additions and replacements and to use, maintain and
ate such Unit in full ccmpliance with such laws, regulations,
irements and rules so long as such Unit is subject to this
Lease; provided, however, that the Lessee may, in good faith,
ccntest the validity or application of any such law or rule in
reasonable manner which does not, in the orinion of the
or or the Trustee, adversely affect the property or rights of
Iessor or the Trustee hereunder or under the Equirment Trust
ement.

The lessee agrees that, at its own cost and expense, it will
intain and keep each Unit which is subject to this Lease in
order and repair, reasonable wear and tear excerted.

Any and all additions to any Unit and any and all gparts
alled cn or replacements made to any Unit shall be considered
ssions to such Unit (except such as can ke removed without
dampge to and without impairing the originally intended function
se of such Unit and without cost or expense to the Lesscr orx
Trustee) and there shall be 1mmedlate1y vested in the Lessor
anq the Trustee the same interest in such accessions, parts or
reqlacements as the interests of the lessor and the Trustee in
such Unit. The Lessee may make alteraticns or modifications in
any Unit so long as it does not affect the value of such Unit
adversely.

! The Lessee agrees to indemnify and save harmless the Lessor
and| the Trustee against any charge or claim made against the
Lessor or the Trustee and against any expense, loss or liability
(1n Juding, but not limited to, counsel fees and exrenses, patent
11a ilities, penalties and interest, kut excluding any liability
pnd r Section 14 hereof) which the Lessct or the Trustee may
incur in any manner by reason of the ownership of, cr which may
arl e in any manner cut cf cr as the result of the orxdering,
acq isition, purchase, use, cgeration, condition, delivery,
ejection, storage or return of, any Unit while subject to this
I ‘ '

|
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Lease or until no longer. in the possession ‘¢f or stored by the
Lesdee, whichever is later, and to 1ndemn1fy and save harmless

the

Lessor and the Trustee against any charge, claim, expense,

.Icss or llablllty on account of any accident in connection with

the|

operatlon, use, condition, posse551on or storage of any Unit

@sultlng in damage to property or injury or death to any rerson;

B provided, bowever, that the Lessee shall not ke required to

1ndemnify the.Lessor ox the Trustee under this paragraph for
neglligence on the part of the lLessor cr the Trustee. The
ﬂndemnities arising under this paragraph shall survive payment of

all

other cbligations under this Lease or the termination of this

Leaje. Anything herein tc the contrary notwithstanding, the
Lesdee shall not be obligated to indemnify under this paragraph
.in Hespect of any charge, claim, expense, loss or liability

a!t*

ibutable to a Unit which shall have Leen returned to the

Leseor pursuant to Sections 10 or 12 hereof or after this Lease

wltr respect to such Unit has otherwise terminated, provided
that such charge, claim, expense, loss or liability is
attzlbutable to an event cccurring after such Unit was so
retnrned or this lLease with respect to such Unit terminated, and

.gIOVIGed‘ further, that such charge, claim, expense,.loss or
llak

ility does nct arise as a result. of mechanical defects of

suc; Unit which existed at the time such Unit was so returned or
thi§ Lease with respect tc such Unlt terminated.

The Lessee agrees to prepare and deliver to the lpssor w1th1n

a rgasonable time prior to the required date of filing (or, to

the

‘extent permissible, file on behalf of the lessor) any and all

,ﬁeports known by the lLessee to ke required to ke filed by the
Lesgor, or requested ky the lLessor to be filed, with any federal,
staie or other regulatory authority Lky reason of the. interest of

the

|Trustee and the Iessor in the Units or the leasing of the

Unitts to the Lessee.

)
cne

Section 9. Cefault. If, during the continuance of this Lease,
cr more of the following events (here1nafter sometimes called

Events of Default) shall occur:

. A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the lessee shall make or permit any unauthorized
assignrent or transfer of this Lease; or

C. default shall be made in the cbservance or
pexformance of any other of the covenants, conditions and
agreements on the part cf the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall nct make effective provisions
for curing such default) for 30 days after written notice to
the lessee specifying the default and demandlng that the same
ke remedied; or : '
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D. any proceedings shall be c¢mmenced by or against the
lessee for any relief under any kankruptcy or .insolvency
laws, or laws relating to the relief of debtors,
readjustments of indektedness, reorganization, arrangements,
compositions or extensicns (cther than a law which does not
rFermit any readjustments of the obligations of the Lessee
hereunder), unless such proceedings shall have Leen
dismissed, nullified, stayed or ctherwise rendered
lineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall ccntinue),
and all the obligaticns cf the Lessee undexr this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or
|receivers aprointed for the Lessee or for the property of the
|Lessee in connection with any such proceedings. in such manner
‘Ithat such obligations shall have the same status as
obligations incurred by such a trustee cr trustees or
receiver or receivers, within 30 days after such appocintment,
if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier;

1, in any such case, the Lessor, at its option, may:

- (a) proceed by arpropriate court action ox actions,
{either at law or in equity, to énforce performance by the
{Lessee of the applicakle covenants of this lLease or to
|xecover damages for the breach thereof; or

- (k) by notice in writing to the Lessee terminate this
Iease, whereupon all right of the Lessee to the use of the
Units shall absolutely cease and determine as though this
Lease had never Leen made, but the Lessee shall remain liable
as hexeinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the lLessee or other
Fremises where any of the Units may ke and take possession of
all or any of such Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its
successors or assigns, tc use the Units for any purposes
whatever; but the lLessor shall, nevertheless, have the right
to recover from the Lessee any and all amounts which under
the terms of this lLease may then be due or which may have
accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by
multiplying the rental fcx such full period by a fraction of
which the numerator is such number of days and the
dencminator is the total number of days in such full rental
period), {1i) as liquidated damages for loss of the bargain
and not as a penalty, a sum with respect to each Jnit subject
to this Ie=ase which regresents the excess of (x) the present
value at the time of such termination of the entire unpaid
balance of all rentals for such Unit which would ctherwise -
have accrued hereunder from the date of such termination to
the end of the term of this Lease as to such Unit over (y)
the then present value cf the net rentals which the lessor




reasonably estimates to ke obtainable for the lease of the
‘ Unit during such period, such present value to be computed in
f each case .on a basis of 8% per annum discount ccnpounded
semi~annually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated; (ii) any damages and exrenses, including
reasonable attorneys' fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
‘covenant or covenants cf this Lease cther than for the
rayment of rental; (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States or Canada
or any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
called the "Investment Credit"), allowed by Section 38 and
related sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or recaptured. in
respect of a Group A cx Group C Unit, by or frcm the Lessoxr
as a result of the breach of one or more of the ,
representaticns, warranties and covenants made by the Lessee
in Section 14 hereof or any other provision of the Lease, the
termination of this Lease, the Lessor's. loss of the right to
use such Group A or Group C Unit, any action or. inaction by
the Lessor or the sale. ox other disposition of the lessor's
interest in any Group A or Group C Unit after the occurrence
lof an Event of Default and (iv) an amount which after
deduction of all taxes required to ke paid by the Lessor in
respect of the receirt thereof under the laws of the United
States or Canada or any pclitical subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause
the Lessor's net return under this Lease to be equal to the
net return that would have been available to the Lessor if. it
had keen entitled tc utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower limit"
of the "asset depreciation range" of 12 years for group A and group C
units and the “asset guideline pericd" of 15 years for group
B and group D units prescribed in accordance with Section
167 (m) of said Code, for an asset described in Asset
Guideline Class No. 00.25 as descriked in Revenue Procedure
72-10, 1972 IRB 8 (hereinafter called the Depreciation
Ceduction), which was lost, not claimed, not available for
claim, disallowed or recaptured in respect of a Unit as a
result of a breach of one or more of the representations,
|warranties and covenants made by the lessor in Section 14 or
any othexr provision of this Lease, the termination of this
lease, the lessor's lcss of the xight to use such Unit any
action or inaction ky the Lesscr or the sale or other
disposition of the Lessor's interest in such Unit aftexr the
occurrence of an Event of Default. WNotwithstanding anything
to the contrary contained in this clause (k), it is
understood and agreed that the Lessee shall receive a credit
in respect of the amounts payable or paid pursuant to
sukclause (i) of this clause (b) equal to any net proceeds




received by the Lessor upon the sale or €Hé releasing of the
Units to the extent that such net proceeds as actually

j received exceed the amount payable or paid pursuant to the

‘ sald sub-clause (1).

Anything in this Section 9 to the contrary notw1thstandlng,
any| default in the observance or performance of any covenant,
ition or agreement on the part of the lessee which results
ely in the loss by the Lessor of, or the loss by the Lessor of
right to claim, or the disallowance with- réspect to the
ssor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purposes of this
s$e, deemed to be cured if the Lessee shall, on or before the
rental payment date after written notice from the Lessor of
loss, or the loss of the right to claim, or the disallowance
uch deductions, credits or other benefits in respect of such
t, agree to pay to the Lessor the revised rental rate in
respect of such Units determined as provided in the second
agraph of Sectlon 14 of thls Lease.

The remedies in this lease provided in favor of the Lessor
11 not be deemed exclusive but shall be cumulative, and shall
n addition to all other remedies in its favor existing at law
in equity. The lLessee hereby waives any mandatory
yirements of law, now or hereafter in effect, which might
1t or modify the remedies herein provided, to the extent that
h waiver is permitted by law. The Lessee hereby waives any

all existing or future claims to any offset against the
al payments due hereunder, and agrees to make rental payments
: regqrdless of any offset or claim whlch may be asserted by the
Lesgee or on its behalf.

iiThe - fallure of the Lessor to exercise the rlghts granted it
hergunder upon any occurrence of any of the contingencies set
forih herein shall not constitute a waiver of any such right upon
the|cont1nuatlon or recurrence of any such contlngencLes or

si imilax cont1ngenc1es.

|Section 10. Return of Units Ugon Default. If the Lease shall
termlnate pursuant to Section 9 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor. For the
purpose of delivering possession of any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost,
expense and risk: :

! A, forthwith place such Units upon such storage tracks
|of the Lessee as the Lessor may reasonably designate,
|
|

. B. permit the Lessor to store such Units on such tracks
lat th2 risk of the Lessee until the earlier of the date all
lsuch Units have been sold, leased or otherwise disposed of by
Ithe Lessor and the 270th day from the day the lLessee shall
‘Pave placed the Units on such storage tracks, and

|
|
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1 C. transport the same to any place on the tracks of the
_ | Yessee or any of its affiliates or-to any connecting carrier
| for shipment, all as directed by the Lessor.
The| -assembling, delivery, storage and transporting of the Units
as.perelnbefore provided shall be at the expense and risk of the
Lespee and are of the essence of this Lease, and upon appllcatlon
to any court of equity having jurisdiction in the premises the
Lessor shall be entitled to a decree against the Lessee requiring
spe~1f1c performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any
storage period, the lLessee will permit the lLessor or any person
des;gnated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to
inspect the same; provided, however, that the Lessee shall not be
11able, except in the case of negligence of the lessee or of its
employees or agents, for any injury to, or the death of, any
peraon exercising, either on behalf of the Lessor or any

pro pective purchaser, the rlghts of 1nspect10n granted under
thi sentence.

_ !Wlthout in any way 11m1t1ng the obllgatlon of the Lessee
under the foreqgoing provisions of this Section 10, the Lessee
by irrevocably appoints the Lessor as the agent and attorney
the Lessee, with full power and authority, at any time while
| Lessee is obligated to deliver possession of any Unit to the
s0r, to demand and take possession of such Unit in the name
ton behalf of the Lessee from whomsoever shall be at the time

ossession of such Unlt. In connection therewith the liessee
;onably request.

‘ ?Sectlon 11. Assignment; Possession and Use. This Lease and
the| rentals and other sums due hereunder shall be assignable in
whole or in part by the Lessor without the consent of the Lessee,
but|the Lessee shall be under no obligation to any assignee of
the| Lessor except upon written notice of such assignment from the
Lesgor. All the rights of the Lessor hereunder shall inure to
thei{benefit of any beneficiary of the Lessor if the Lessor is a
truzt, subiject, however to the terms of such trust, and to the

or's a351gns (including any benef1c1ary of any such a531gnee
uch assignee is a trust).

, So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of
the Units in accordance with the terms of this Lease, but,
tﬁout the prior written consent of the Lessor, the Lessee shall
not assign or transfer its leasehold interest under this Lease in
the Units oxr any of them {except to the extent that the
provlsions of any mortgage now or hereafter created on any of the
linds of railroad of the Lessee may subject the l.esse2's
leagehold interest to the lien thereof). In addition, the
LeSHee, at its own expense, will promptly cause to be duly.
dls§harged any lien, charge, security interest or other
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encumbrance - (other than an encumbrance ,resulting from claims
agahnst the Iessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions of any mortgage
or hereafter created on any of the lines of railroad of the
s3see may subject the Lessee's leasehold interest to the lien
eof) which may at any time be imposed on or with respect to
any| Unit including any accession thereto or the interests of the
isor, the Trustee or Lessee therein. The lessee shall not,
hout the prior written consent of the Lessor, part with the
iIsession or control of, or suffer or allow to pass out of its
session or control, any of the Units, except to the extent
mitted by the prov151ons of the 1mmed1ate1y succeedlng

pa graph hereof. A

| so long as the Lessee shall not be in default under thls

e, the Lessee shall be entitled to the possession of the

ts and to the use thereof by it or by any affiliated or
;idiary corporation upon its or their lines of railroad or

N lines of railroad over which the Lessee or such other
iorat1on has trackage or other operatlng rlghts oxr over whlch

nlarly operated pursuant to contract, and also to permit the
use|of the Units upon other railroads in the usual interchange of
tra{flc (if such interchange is customary at the time), but only
upon and subject to all the terms anhd conditions of thls Lease
andlthe Equipment Trust Agreement.

|Nothing in this Section 11 shall be deemed to restrict the

t of the Lessee (i) to assign or transfer its leasehold

1nt rest under this Iease in the Units or possession of the Units
any corporatlon 1ncorporated under the laws of Canada (which

remgdies of the Trustee under the Equipment Trust Agreement and
Lessor under this Lease. -

The Lessor shall have the right to declare the lease'provided
|herein terminated in case of any unauthorized assignment or
ransfer of the lease. _

ot h
Q
n

!Section 12. Return of Units Upon Termination of Texrm. As
soor] as practicable on or after the termination of this Lease as
qQ gny or all of the Units, the Lessee will (unless the Units
eha;l have suffered a Casualty Occurence), at its own cost and
expense, at the request of the Lessor, assemble such Units and
Qeljver possession of such Units to the lessor upon such storage
ﬁracks of the Lessee as the Lessor may reasonably designate and
pernlt the Lessor to store such Unit on such tracks for a period

ﬂot‘exceeding three months and transport the same, at any time

|
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in such three-month perlod, to any, ‘reasonable place on the

s of railroad operated by the Lessée or to any connecting -

ier for shipment, all as directed by the Lessor upon not less

than 30 days®' written notice to the Lessee; the movement and
storage of the Units to be at the expense: and risk of the Lessee.

1ing any such storage period the Lessee will permit the Lessor

‘any person designated by it, including. the authorized

ywesentative or representatives of any prospective purchaser of

1 Unit, to inspect the same; provided, however, that the Lessee

il1 not be liable, except in the case of negligence of the

ssee ‘or of its employees or agents, for any injury to, or the

h of, any person exercising, either on behalf of the Lessor

‘any prospective purchaser, the rights of inspection granted

r this sentence. The assembling, delivery, storage and
sporting of the Units as hereinbefore provided are of the

ence of this lease, and upon application to any court of

11ty having jurisdiction in the premises, the lessor shall be

tled to a decree against the Lessee requiring specific

‘formance of the covenants of the Lessee so to assemble,

ver, store and transport the Units. If any -Unit shall have
ered a Casualty Occurrence, the Lessee shall thereupon assume
hold the Lessor harmless from all liability arising in

pect of any responsibility of ownership thereof. - Each Unit

uirned to Lessor pursuant to this Section (other than a Unit

h has suffered a Casualty Occurrence) shall (i) ke in the

e operating order, repair and condition as when originally
vered to the Lessee, reasonable wear and tear excepted and

(ii) meet the standards then in effect under the interchange

e&s of the Association of American Railroads and the United
tes Federal Railroad Administration 1f appllcable and the

d1an Transport Comm1531on.

'Sectlon 13. Opinion of Counsel for the Lessee. On each

c10 ing Date as defined in n the Manufacturlng Agreement for Units
§ub ect to this lLease, the Lessee will deliver to the Lessor and
theiTrustee the written opinion of counsel for the lessee, in
such number of counterxparts as may reasonably be requested, and
addressed to the Lessor and the Trustee, in scope and substance

-sat:sfactory to them and their counsel, to the effect that:

i A. the lessee is a corporation legally incorporated and
'|validly existing in good standing, under the laws of Canada,
with full corporate power to enter into this lLease, the
consent and agreement executed by the lessee (hereinafter
called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (herelnafter called the
Assignment) ;

i B. this Lease and the Consent have been duly
'lauthorized, executed and delivered by the Lessee and
;constltute valid, legal and blndlng agreements, enforceable
in accordance with their terms
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C. upon deposit of the Equipment Trust Agreement, this

|1ease and the Assignment  (including the Consent) in the

office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) is '
required in order fully to protect in Canada or any Province

lor Territory thereof the rights of the Lessor under this

Iease against any and all subsequent purchasers or mortgagees
from the Lessee and/ox from credltors of the Lessee-

- D. no approval is required from any public regulatory
body with respect to the entering into or performance of this
Iease or the Consent, or all such approvals (which shall be
spec1f1ca11y described) have been obtalned- and’

E. the entering into and performance of this Lease and
the Consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation
to which the Lessee is subject or any judgment, decree,
franchlse, order or permit appllcable to the Lessee.

’The Lessee also agrees to furnlsh to the Lessor and the
jtee a copy, certified by the Secretary or an Assistant
retary of the Lessee, of resolutions of the Board of Directors

he Lessee authorizing the lLessee to enter into this Lease and
Cousent.

The Lessor agrees to furnish to the Lessee signed copies,
essed to the lLessee, of the opinion of counsel referred to in
graph 5(b) of the Purchase Agreement, which opinion shall in
tion state that the Lessor is a state banking corporation
nized, validly existing and in good standing, under the laws
he State of Utah with full corporate power to enter into this

3e, the Manufacturing Agreement, the Equipment Trust Agreement

the Assignment, and of the opinion of counsel for the
facturer referred to in paragraph 3. OQ (d) of the Equipment
t Agreement. .

Section 14. Indemnity in Respect of Tax Matters. This Lease,
Equipment Trust Agreement and the Manufacturing Agreement

have been entered into on the basis that the lLessor shall be

tled to such deductions, credits and other benefiits as are
ided by the Internal Revenue Code of 1954, as amended to the
hereof (hereinafter called the Code) to an owner of property

1ncluding {without limitation), an allowance for the Depreciation

Qedﬁction (as defined in Section 9 of this Lease) and the

l

Inveastment Tax Credit (as defined in Section 9 of the Lease).

With respect to any Unit, if (other than for the reasons set

forgh below) the lLessor shall lose or shall not have or shall

1




“the right to claim,° or 1f (other than for the reasons set
h below) there shall be disallowed ‘with" ‘respect to the

or, all or any portion of, the Investment Credit (with
bect only to the Group A and Group C Units) or the
eciation Deduction with respect to a Unit in computing

ble income under one of the accelerated methods of

eciation provided in Section 167(b) of the Code for the

1od this Lease is in effect, then, after written notice

reof to the Lessee by the Lessor, the rental rate applicable
uch Unit set forth in Section 2 of this Lease shall be
reased by an amount for such Unit which, in the reasonable
ion of the Lessor, will cause the Iessor's net return in

ct of such Unit under this Lease to equal the net return
would have been available if the lessor had been entitled to
lization of all or such portion of the Investment Credit (with
ect t0 a Group A or Group C Unit) or Depreciation Deduction
h was not claimed or was disallowed and the Lessee shall
hwith pay to the lessor as additional rental the amount of
interest or penalty which may be assessed by the inited

es against the Lessor attributable to the loss of all or any
Hion of the Investment Credlt (1n the case of a Group A ox

(1)» a Casualty Occurrence with respect to such Unit, if
he Lessee shall have paid to the lLessor the amounts
stlpulated under Section 6 hereof;

" (ii) a voluntary transfer by the Lessor (other than as
contemplated by the Equipment Trust Agreement) of legal title
o such Unit, the dlsp031t10n by the Lessor of any interest-

in such Unit or the reduction by the Lessor of its interest
the rentals from such Unit undexr the Lease, unless, in
?=ach case, an Event of Default shall have occurrec and be
continuings; : .

. (iii) the amendment of the Equipment Trust Agreement
ithout the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the Investment-
redit {(with respect to a Group A or Group C Unit) or
Depreciation Deduction in its income tax return for the
ppropriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit (with
espect to a Group A or Group C Unit) or Depreciation
duction with respect to such Unit; or
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(v) the failure of the Lessor to have sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the Deprec1at10n
| Deduction, as applicable.

The lessor agrees that if, in the opinion of its or the

see's independent tax counsel (herein referred to as Counsel),
a bona fide claim to all or a portion of the Investment Credit on
any|Group A or Group C Unit or a bona fide claim to all or a
portion of the Depreciation Deduction on any Unit, exists in
respect of which the Lessee is required to pay increased rental
andllnterest and/or penalty as aforesaid to the Lessor as above
provlded the Lessor shall, upon request and at the expense of
thé-Lessee, take all such legal or other appropriate action _
ed reasonable by Counsel in order to sustain such claim. The
or may take such action prior to making payment of the

ent and then sue for a refund. ' In the latter event, if the
al determination shall be adverse to the lLessor, the Lessee
11 pay to the Lessor interest on the amount of the tax paid
ibutable to the Depreciation Deduction and/or Investment
dit disallowed, at the rate of 8% per annum, from the date of
ment of such tax to the date the Lessee shall reimburse the
or for such tax in accordance with the provisions of this
ion 14. <The Lessor shall not be obligated to take any such
1 or other appropriate action unless the lLessee shall first:
agreed in writing to indemnify the lLessor for all

ilities and expenses which may be entailed therein and shall
furnished the Lessor with such reasonable security therefor
ay be requested.

If any Canadian governmental authority, Dominion or

vincial, shall withhold or cause to be withheld from any

al payment made under Section 2 of this Lease or any

jtional rental payment under this Section 14 any amounts in
ect of taxes, the Lessee will, on the rental payment date
such rental payment is made, pay to the Lessor as additional
al a sum sufficient to permit payment of an amount equivalent
the -amount due without regard to any such witholding.

The Lessee’s egreement to pay any sums which may become
paygble pursmant to this Section 14 shall survive the explratlon
or ¢ther termination of this Lease. :

The Lessee represents and warrants that (i) none of the Group
A ox Group C Units constitutes property the construction,
‘reconstructicn or erection of which was begun before April 1,
1973; (ii) at the time the Lessor becomes the owner of the Group
A or Group C Units, such units will constitute "new section 38
property" within the meaning of Section 48(b) of the Code and at
ﬁhe;time the Lessor becomes the ownex of all Units, the Units
W1ll not have been used by any person so as to preclude “the
orlqlnal use of such property" within the meaning of Section
HS(?) and 167{c) (2) of the Code from commencing with the Lessor

mounts claimed pursuant to a notice of disallowance or make such -




and | ii) at all times durihg the term of this Lease, each Group
A and C Unit will constitute "section 38" property" WLthln the
meaniing of Section 48(a) of the Code. ‘

.Sectlon 15. Recordlngi ExXpenses. Prior to the delivery and
acceptance of any Unit, the lessor w111, at its own expense,
cau,e the Equipment Trust Agreement, Lease and the Assignment
(1nllud1ng the Consent) to be filed and recorded with the
Intdrstate Commerce commission in accordance with Section 20c of
the?Interstate Commerce Act and deposited with the Registrar
Gen;ral of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant to Section 86 of
the‘Rallway Act of Canada. The Lessor will also cause the Lease
to je £filed and recorded pursuant to the Uniform Commercial Code
of the State of Utah. The Lessor will, at its own expense, from
tlmj to time, do and perform any other act and will execute, '
dc lowledge, deliver, file, register, record and deposit (and

qll refile, reregister, rerecord or redeposit whenever required)
any| land all further instruments required by law and reasonably
qe jested by the Trustee, for the purpose of proper protection,
to the. satisfaction of the Trustee, of the Lessor?s and the
tee's respective intexests in the Units, or for the purpose
arrying out the intention of this lLease, the Assignment, the
ent and the Equipment Trust Agreement. The Lessor will
ptly furnish to the Trustee evidence of all such Filing,
stering, recording, depositing, - reflllng, rereglsterlng,
gcording and/or re~depositing and an opinion or opinions of
courisel with respect thereto satlsfactory to the Lessor and the
Trugtee.

|
of ¢
cons
pron
reg'

|The Lessor will pay the reasonable costs and expenses
1nvc1ved in the preparation and printing of this Leasz and the
fees and disbursements of any counsel which it may retain, unless
sucr costs, expenses, fees and disbursements are paid by some
other person. The Lessee will bear the fees and disbursements of
any counsel which it may retain.

| |Sect10n 16. Interest on Overdue Rentals. Anything to the
confrary herein contained notwithstanding, any nonpayment of
rentals and other obllgatlons due hereunder shall resunlt in the
obliqatlon on the part of the lLessee promptly to pay also an
amomnt equal to 9% per annum of the overdue rentals for the
per:od of time during which they are overdue.

,Sectlon 17. Termination. In the event that all of the Units
shalll have been excluded from this Lease as provided in Section 1
hereof, this lLease shall terminate and, except as otherwise
expxessly provided in the Lease, the rights and obligations
hereunder of the parties hereto shall cease and determine as if
the Lease had never been made. :

Section 18. Additional Payments by Lessee. In addition to
rentals specified in Section 2 hereof:

(a) The Lessee agrees to pay to the Lessor Fromptly amounts
equadl to any rental payments which may become payable by the
Les or to the Trustee under Section 4.04 (1) of the Equipment
Trust Agreement in respect of (i) any expenses incurred in
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‘connection with any purchase, sale or fedemption by the Trustee
of |Investments (as defined in the Equipment Trust Agreement),
whilch are made by the Trustee on the written or telegraphic
request of the Lessee or otherwise required by the provisions of
Secition 8.04 of the Equipment Trust Agreement if such request is
notl made by the Lessee, and (ii) any loss. of principal (1ncluding
1nterest accrued thereon at the time of purchase) 1ncurred in
connection therewith.

(b) It is understood and agreed that the Trustee is

obllgated under the last paragraph of Section 8.04 of the

Equlpment Trust Agreement to pay to the Lessee any interest 'in
excess of accrued interest paid from Deposited Cash (held under the
Equ1pment Trust Agreement at the time of purchase) or other

proflt which may be realized from any sale or redempiion of
Inviestments.

Section 1g9. Purchase and Renewal Options. Prov1ded that thls
Leake has not been earlier terminated and the Lessee is not in
default hereunder, the lessee may by written notice delivered to
the| Lessor not less than six months prior to the end of the term
ofithis Lease or any extended term hereof, as the case may be,
elgct (2) to extend the term of this Lease in respect of all, but
not| fewer than all, of such Units then covered by this Lease, for
two| additional five~-year periods commencing on the scheduled
expiration of the original term or extended term of this Lease,
as ﬁhe case may be, provided that no such extended term shall
exteénd beyond April 30, 2003, at a rental equal to the "Fair
al Value® of such Units, payable in advance in 10 semi-annual
ents for each five-year pericd; such semi~-annual payments to
ade on May 1 and November 1 in each year of the applicable
inded term oxr (b) to purchase some or all, the Units covered
by | is Lease at the end of such term of this Lease for a
puq hase price equal to the “Fair Market Value" of such Units as
of the end of such term.

'Falr Market Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm's-length transaction between an informed and w1111ng buyer-
useu (other than (i) a lessee currently in possession or (ii) a
qse equipment dealer) and an informed and willing seller under
no ompulsion to sell and, in such determination, costs of
removal from the location of current use shall not be a deduction

from such value.
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' , .
Fair Rental Value shall be determined on the basis of, and shall
be equal in amount to, the value which would obtain in an arm's-
le h transaction between an informed and willing lessee-user
ko; er than a lessee=-user currently in possession) and an
1n] rmed and willing lessor under no compulsion to lease and, in
determination, costs of removal from the 1ocat10n of current
shall not be a deductlon from such value.

| || If on ox before four months prior to the expiration of the
term of this Lease, the Lessor and the Lessee are unable to agree
upon a determination of the Fair Market Value or the Fair Rental
Value of the relevant Units, such value shall be determined in
accordance with the foregoing definition by a qualified
Appraisex. The term Appraiser shall mean such
‘appraiser as the Lessor and the Lessee may mutually
or failing such agreement, a panel of three
appraisers, one of whom shall be selected by the
‘second by the lLessee and the third designated by the
1gst two so selected The appralser shall be 1nstructed to make

wx ting to the Lessor and the lLessee. The determlnaflon so made
11 be conclusively binding upon both lessor and Lessee. The
nses and fee of the Appraiser shall be borne equally by the
sor and the lLessee. Upon payment of the purchase price, the
3jsor shall upon request of the lLessee execute and deliver to
gsee, or to the Lessee's assignee or nominee, a bill of sale
thout warranties) for such Unit such as will transfer to the
see such title to such Unit as the lessor and the Trustee
rived from the Manufacturer free and clear of all liens,
urity interests and other encumbrances arlslng through the

Sectlon'zo. Mileage Allcwance- Subrogatlon Further

ys payable by reason of the use of the Units, and any such
age allowances or other moneys received by the Lessor shall
orthwith remitted to the Lessee, and (ii) the proceeds of any
iim or right of the ILessor or the Lessee against third persons
4 injury, damage oxr loss with respect to any Unit or the use or
ation thereof, including settlements pursuant to the rules of
Association of American Railroads, and the lessee shall be
ogated to the extent of the Lessee's interest to all the

'm oxX corporation. The Lessor hereby authorizes the Lessee to
e settlement of, receive payment and receipt for any and all
*h claims on behalf of the Lessor, and the Lessor agrees to
2cute and deliver from time to time such instruments and do
h other acts and things as may be necessary or appropriate
fully to evidence the Lessee's authority and/or to vest in
Lessee such proceeds to the extent of the Lessee's interest
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therein or to effect suchﬁéﬁbfbéétibhﬁfand in the event of any

5, damage or destruction in respect of which the l.essee is
itled to proceeds or subrogation as aforesaid, the Lessor

1l refrain from doing any act or executing any instrument
ch would prejudice the right of the lLessee to sucn proceeds or
such subrogation.

The Lessee covenants and agrees from time to time at its

nse to do all acts and execute all such instruments of

her assurance as it shall be reasonably requested by the

or to do or execute for the purpose of fully carrylng out and
ctuatlng thlS Lease and the 1ntent hereof.

Section 21. Execution. Although thlS Lease is dated as of
mber 1, 1972 for convenience, the actual date or dates of
ution hereof by the parties hereto is or are, respectively,
date or dates stated in the acknowledgments hereto annexed.

Section 22. Law Governing. The terms of this Lease and all

ghts and obligations hereunder shall be governed by the laws of

state of Utah; provided, however, that the parties shall be
itled to all rights conferred by Section 20c of the Interstate
erce Act of the United States, the applicable recording laws
anada and of the Provinces or Territories thereof and such
itional xrights arising out of the filing, recording ox

)siting hereof and of any assignment hereof or out of the

king on the Units as shall be conferred by the laws of the
eral jurisdictions in which this Agreement or any assignment
¢of shall be filed, recorded or deposited or in which any Unit
ibe located.

| Section 23. Motices. Any notice required or permitted to be

given by either party hereto to the other shall be deemed to have

been given when deposited in the United States or Canadian
redmstered mails, first-class postage prepald, addressed as
fo%Lows- :

If to the Lessor, P.O. BOx 149, salt Lake City, Utah
84110,

If to the Lessee, P.0O. Box 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

ddressed to either party at such other address as such party

shall hereafter furnish to the other party in writing.

Section 24. Definitions. If and so long as this lease is

assigned to thie Trustee {or any successor thereto) for collateral
purposes, wherever the term "Lessor" is used in this Lease it
shall also apply and refer to the Trustee and any successors
thereto (with the exception of Section 14 hereof) unless the
context shall otherwise require and except that the Trustee shall
"not||be subject to any liabilities or obligations under this
Leagse; and the‘fact that the Trustee is specifically named in
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certain provisions shall not be construed to mean that the
.tee (and any successors thereto) is not entltled to the

jurlsdlctlon, be ineffective to the extent of such
‘1b1t10n or unenforceablllty without 1nva11dat1ng the

| This Lease exclusively and completely states the rights of

| Lessor and the Lessee with respect to the Units and

rsedes all other agreements, oral or written, with respect to
th Units. No varlatlon or modlflcatlon of this Lease and no

Section 26 . No Recourse. No recourse shall be had in reSpect
any obllgatlon due under this Lease, or referred to herein,
f‘nst any incorporator, stockholder, director or officer, as

nst any principal or pr1nc1pals (dlsclosed or undisclosed),
such, of the Lessor or assignee or assignees or transferee or

othvrwxse, all such llablllty, whether at common law, in equity,
by uny constitutional prov1sxon, statute or otherW1se, of

nsferees or principals, as such, being forever released as a
dition of and as con31deratlon for the executlon of this

27, Counterpart Execution. This Lease may be executed in

“Ealvcognterparts, but the counterpart delivered to the Trustee
11 be deemed to be the original counterpart.
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IN WITNESé WHEREOF,'the Lessor and the Lessee,‘each pursuant

to due corporate authority, have caused this instrument to be

icers and their respective corporate seals to be hereunto
Iixed and duly attested, all as of the date first above
jtten. v :

%ned in their respective corporate names by duly authorized

FIRST SECURITY STATE BANK,
Owner-Trustee

by

ORPORATE SEAL]

CANADIAN NATIONAL RAILWAY
COMPANY,

by

ORPORATE SEAL]

test;
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STATE OF UTAH T
COUNTY OF SALT LAKE o

lon this day of e 1972, before me personally
appeared + to me personally
known, who, being by me duly sworn, says that he is

of FIRST SECURITY STATE BANK, that one of the
1s affixed to the foregoing instrument is the corporate seal
the said banking corporation, that said instrument was signed
| sealed on behalf of said banking corporation by authority of
1 Board of Directors, and he acknowledged that the execution of
;foreg01ng instrument was the free act and deed of sald
anklng corporatlon.

!

My ¢ommission expires

Notary Public ‘

i

{ NOTARIAL SEAL]

’ fRQJlNCE OF QUEBEC

i ' SS.:

CITY OF.MONTREAL
On this day of : ¢ 1972, before me personally

ppmared ¢ to me personally

knoyn, who, being by me duly sworn, says that he is the

\ i ~ of CANADIAN NATIONAL RAILWAY COMPANY, that one of
the|seals affixed to the foregoing instrument is the corporate
seal of the said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Dirkctors, and he acknowledged that the execution of the
forpg01ng instrument was the free act and deed of said
corporation.

Notary Public

! {
My ¢ommission is for life.

' [NOTARIAL SEAL)




| SCHEDULE I - Lease
\ | Group A and C Units

ger

v !
y <+ Identifying
{ - ~ ! Numbers (both

v \ _(_Z_uantity\ Type and Specifications \ Cost ' Inclusive)
1250 52’ 87, 100-ton box ' ‘ o o S
cars, 10’ sliding doors ~ $4,468,030.00 (Canadian) CNIS 417000417249
Group B and. D U—mts \1
' : o
300 52’8, 70-ton box E$5,9l7!',230.00 (Canadian) CN 557000-557299
cars, 18’ double doors .
1140 52’8, 70-ton box - 2,752,387.40 (Canadian) CN 557300-557439
. cars, 18’ double doors
50 52’8, 100-ton box 1,000,838.50 (Canadian) | CN 415000-415049
. cars, 18’ double doors : ' e




\\ 'SCHEDULE II — Lease

Percentage of Percentage of Fercentage of Percentage of
Cost* of Cost* of Cost* of Cost* of

Group A Units Group B Units Group C Units Group D Units
Daily Lease Rate ....... e .02222%
Basic Lease Rate .............. 4.20117%

’
*as defined in Equipment Trust Agreement
[ g




: Lo ST ANNEX C
. |ASSIGNMENT CF LEASE ANC AGREEMENT No. 1 dated as of Novemberx
1, 1972, ky and ketween First Security State Bank (hereinafter
called the Company), a state banking corporation organized under
the.|laws of the State of Utah, as Owner-TIrustee under a Trust
- Agréement dated November 1, 1972, with certain equity investors
and||[First Security Bank of Utah, N.A., as Trustee (hereinafter
ed the Trustee) under Equlpment Trust Agreement No. 1 dated
qf November. 1, 1972 (herelnafter called the Equipment Trust

ments to be made and the ccvenants hereinafter mentioned to ke
t and gerformed the parties hereto agree, subject to Section

3 of the Equirment Trust Agreement, as follows:

1. As security for the prayment and performance of. its
gatlons under the Equipment Trust Agreement, the Company

eby a531gns, transfers, and sets over unto the Tru:tee all the

;ther with all rights, gcuers, pr1v1leges, and other beneflts
he Company as Lessor under the . Lease including w1thout

renwals; profits and othexr sums payable to or receivable by the-
,any frcm the Lessee under or pursuant to the provisions of
YLease whether as rent, casualty rpayment, indemnity,

uidated damages or otherwise (such moneys kLeing hereinafter

ed the Payments) , and the right to make all waivers and
eements, to give all notices, consents and releases, to take
|lacticn upon the harpening cf an Event of Default specified in
lllease, and to do any and all other things whatscever which
|Company, as lessor, is or may become entitled to do under the
S €.

The Company agrees to cause all the. Payments to be made

ectly toc the Trustee at 79 South Main Street, Salt Lake City,
+ - 84111 attention: Cashier.  The Trustee

! accept all Payments and all other payments pursuant
this Assignment and will apply the same as follows: first, to
oward the payment of all amcunts then due and payable orx
whi¢h shall become due and payable on the next succeedlng May 1
or November 1, as the case may be, under the Equipment Trust
Agreement and the Trustee shall credit such Fayments and such
Apayments pursuant to this Assignment so applied to the amcunts s=o
due and payable or so tc keccme due and payable on the next
sucveeding May 1 or November 1, as the case may be, by the

|
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Compgany under the Equipment Trust Agreement; and gsecond, so long

as,
(as |
the

[to the actual kncwledge cf the Trustee, no Event of Default

ldefined in the Equipment Trust Agreement) or event known to
Trustee which, with notice or lapse of time or koth, would

‘ constitute an Event of Default shall have occurred and then be

1

¢

ontlnuing, any balance of such Payments and such payments
pursuant to this Assignment remaining shall be paid over to the

ﬂcnsany by the Trustee. So long as, to the actual kncwledge of

the,

Trustee, an Event of Default or event which with notice or

ﬂapce of time or both, would constitute an Event of Default shall
Hhen be continuing, the Trustee shall not pay over any of the
Paynents or such payments pursuant to this Assignment, but,

durq

ng such continuance, shall apply all Payments and all such

paynents pursuant to this Assignment in a manner consistent with

the |

rrovisions of the Equipment Trust Agreement. Anything in

dhls Agreement to the ccntrary notwithstanding, no amounts shall
be considered to be due and payable by the Company under the

Equn
havé
Leas
Iess

and'
sha]
way|
Leal
assi
Ccm;
Less
the!

comy

pment Trust Agreement in the event that such amounts shall
been raid by the lessee to the Trustee pursuant to the

e, the Equipment Trust Agreement, this Assignment and/or the
ee's Consent and Agreement annexed hereto.

|2. The assignment made hereby is executed only as security

therefore, the execution and delivery of this As‘lgnment

1 not subject the Trustee to, or transfer, or pass, or in any
affect or modify any liability of the Company under the

e, it keing understcod and agreed that notwithstanding such
gnment or any subsequent assignment all okligations of the
bany to the Lessee shall be and remain enfoxceable by the

ee, its successors and assigns, against, and only against,
Company or persons cther than the Trustee.

3. To protect the security afforded bty this Assignment the
bany agrees as follows:

‘ (2a) Faithfully tc abide by, rerform and discharge each
and evexy obligation, covenant and agreement of the ILease by
the Company to be performed; at the sole cost and expense of
the Company (except as ctherwise prcvided herein or by any of
the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure the
performance of each and every obligation, covenanit, conditicn

|and agreement contained in the Lease by the Lessee to be

performed- without the written consent of the Trustee not to
anticirate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
lessee thereunder of or from the okligations, covenants,
conditions and agreemrents to be pexformed by the lLessee,

lincluding, without limitation, the okligaticn tc ray the
rents in the manner and at the time and place srecified

therein; to hold any Fayments received by the Comrany which
are assigned and set cver to the Trustee by this Assignment
in trust for the Trustee and to turn them over tc the Trustee
forthwith in the same fcrm in which they are received for
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application in accordance with the terms and conditions

lhereof.

(k) At the Company'’s sole cost and expense (except as

1otherwise provided herein or by any cf the instruments or

|agreements referred to herein or in the Equipment Trust
{Agreement), to (i) agpear in and defend every action or
|rroceeding arising under, growing out of or. in any manner
connected with the lease or obligations, duties or
liabilities of the Ccmpany and the lLessee thereunder and (ii)
tray all costs and expenses of the Trustee, including
|attorneys® fees in a xeasonable sum, in any action orx
|Eroceeding pertaining thereto in which the Trustee may

| app€ear.

i -{(c) That should the Company fail to make any payment oxr
|to do any act as herein provided, then the Trustee, but
|withcut obligation so to do and without notice to or demand
ilon the Company and without releasing the Company from any
jobligation hereundex, may make or do the same in such manner
land to such. extent as the Trustee may deem necessary to
|protect the security hereof, including specifically, without
|1imiting its genexral powers, the right to appear in and
|defend any acticn. ox proceeding purporting to affect the
'|security hereof and the rights or powers of the Trustee, and
'lalso the right tc perxrfcrm and discharge each and every
ocbligation, covenant and agreement of the Company contained
|in the Lease; and in exercising any such pouwers to pay
|necessaxy costs and expenses, employ counsel and incur and
pay reasonakle attcrneys' fees.

(d) To pay immediately upon demand, all sums expended by
'lthe Trustee. under the authority hereof, together with :
ﬂlnterest thereon at the rate of 9% per annum,.

4. The Company does hereby constltute the Trustee the

ompany®s true and lawful attorney, irrevocably, with full pcwer

the name of the Company, or otherwise), to ask, require,

mand, receive, comround and give acquittance for any and all

Qi O

ayments due and to-become due under cr arising out of the Lease

to which the Company is or may become entitled, to enforce

comp iance by the Lessee with all the texrms and provisions of the
leas s to endorse any checks or other instruments ox crdexrs. in
conn ction thexrewith and tc file any claims or take any action or
1nst tute any proceedlngs which the Trustee may deem to be
neceasary or advisable in the premises.

;5. Upcn the full discharge and satisfaction of all the

Company's cbligations undexr the Equirment Trust Agreement, the

.a351bnment made hereby and all rights herein assigned to the

Iyusuee shall terminate, and all estate, right, title and
1nte:est of the Trustee in and to the Lease and the Payments
shal+ revert to the Company.

!




; 6. The Company represents and warrants that (a) the execution
andldelivery by the Company of the lLease, this Assignment and the
Equipment Trust Agreement have each keen duly authorized, and the
Lea$e, this Assignment and the Equipment Trust Agreement are and
Wlll remain the valid and binding obligations of the Comgany in
accordance with their terms; (b) the Company has not executed any
other assignment of the lLease and the Trustee's right to receive
all payments under the Lease is and will continue to be free and
clear of any and all llens, agreements, security interests or
.other encumbrances prior to or pari passu with the. interests of
the |Trustee, (c) notwithstanding this Assignment, the Company
qll conform and comply with each and all of the covenants and
conditions in the Lease and the Equipment Trust Agreement set
fpr-h to be complied with by it, (d) to the knowledge of the -
Comgany, it has perfcrmed all cbligaticns on its part to be

pbr‘crmed under the lease and the Equlpment Trust Agr@ement cn or

7. The Company covenants and agrees hlth the Trustee that in

ahy ﬁult, proceedlng or acticn brought by the Trustee under the

the Iiessee or its successors, arlsing out of a breach by the

of t;e Comgpany shall be and remain enforceable agalnst and only
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recording or depositing hereof and of any assignment herecf or
.cut

' .

8. The Company will frcm time to time execute all such

financing statements and supplemental instruments and documents
és the Trustee may from time to time reasonakly request.in order
to rcnflrm or further assure the a381gnment made hereby and the

he:
xlgr
Ies=
sub<
exte
and

51s1ons hereof.

;9. The Trustee may assign to any successor trustee appointed

vant to Section 8.06 of the Equipment Trust Agreement or any
rustee or serarate trustee aprcinted pursuant to Section 8.09
eof all or any of its rights under the lLease, including the
1t to receive any payments due or to kecome due to it frcm the
ee thereunder. In the event of any such assignment, any such
jequent or successive assignee or assignees shall, to the

nt of such assignment, enjoy all the rights and privileges
|be .subject to all obligations of the Trustee hexeunder.

10. The Company agrees that it will not, without the prior

vritdten ccnsent cf the Trustee, enter into any agreement
amending, modifying or terminating the Lease and that any
‘amendment, modification or terminaticn thexof w1thout such
congent shall be v01d. -

11. This Assignment shall be governed by the laws of the

ctate of Utah, provided, however, that the parties shall be
entltled to all rights conferred by Section 20c of the Interstate

CC

|
|

rce Act of the United States, the applicakle recording. laws
Canada and such additicnal rights arising ocut of the filing,

pf the markings on the Units as shall be conferred by the

laws of the several jurisdictions in which this Agreement or any

a831gnment hereof shall be filedqd, recorded or de9031ted or in
whlch any Uanit may be lccated.

|12. The Company shall cause copies of all notices received in

conngction with the Lease tc be promptly delivered to the Trustee

at 7

IB South Main Street, Salt Lake City, Utah, 84111, attention

Corharate Trust Department or at such other address as the
Irusvee shall designate.

13. Any provision of this Assignment which is prohibited or

.uneniorceable in any jurisdiction shall, as to such jurisdiction,

be ineffective to the extent of such prohlbltlon or

.unen orxceability without invalidating the remaining pIOV131ons

here f, and any such prohibition or unenforceability in any

Jurl

dlctlon shall not invalidate or render unenforceable such

prov331on "in any cther jurisdiction. To the extent permitted by

appl

jcable law, the Company hereky waives any pxrovision cf law

wﬁ1ch renders any provisiocn hereof prohibited or unenforceable in

any

|
each

¥esgect.

14. This Agreement may be executed in several counterparts,
|of which when so executed shall ke deemed to be an original,
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and guch ccunterrarts together shall constltute one and the same
instzument.

KN WITNESS WHEREOF, the Company has caused this instruemnt to
be sjgned by an officer thereunto duly authorized, as of the date

flrst akove wrltten.

| : FIRST SECURITY STATE BANK,
as owner-Trustee

|
[CO%FORAIE SEAL]
|

by

T _ FIRST SECURITY BANK OF UTAH, N.A.
) as Trustee -

|- | - by
| Authorized Cfficer




-

STATE OF UTAH
J

i SSe =
CCUNTY CF SALT LAKE

dn this day of , 1972, before me

'personally appeared , tO me personally
-known, who, being by me duly sworn, says that he. is

of FIRST SECURITY STATE BANK, that the seal
afflxed to the foregcing instrument is the corporate se2al of said
natlonal kanking associaticn, that said instrument was signed and
sealfd ocn behalf of said national banking associaticn by
authorlty of its Board.of Directors and he acknowledged that the

eﬁecutlon cf the foregoing. instrument was the free act and deed

of sald natlonal banking asscciation.
l
My cemmission expires
i
|

Notary Public

[ NOTRRIAL SEAL]
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LESSEE'S CONSENT AND AGREEMENT NO. 1

. he undersigned, a ccrporation duly incorporated under the
AldWS‘Of Canada, the Lessee named in the lease (hereinafter called
the ilease) referred to in the foregoing Assignment cf lLease and
Agreement (hereinafter called the Assignment), hereky (a)
ackngwledges receipt of a ccpy of the Assignment and (b) consents
tc all the terms and conditions of the Assignment.

3

s an. inducement to the purchasers and holders of the

ment trust certificates to be issued pursuant to Equipment
t Agreement No. 1 (hereinafter called the Equipment Trust
eément) dated as of Novemker 1, 1972, between First Security
|of Utah, N.A., as Trustee (hereinafter called the Trustee)
irst Security State Eank of Idaho, as Owner-Trustee
einafter called the Lesscr), (a copy of which has been
ivered to the undersigned) pursuant to which the Lessor is
ially financing the purchase of the units of railroad

ment (hereinafter called the Units) being leased by the

r to the.undersigned pursuant to the Lease, and in
deration of cther gcod and valuable consideration, the
signed agrees that:

(1) . it will ray all rentals, casualty payments,
iquidated damages, indemnities and other moneys provided for
in the lease (which moneys are hereinafter called the
ayments) due and to beccme due under the Lease in respect of
'the ~ Units leased thereunder, directly
to the Trustee, at 79 South Main Street, Salt Lake City,
[Otah, 84111 attention: Cashier (or at such other address as
may ke furnished. in writing to the undersigned by the
JTrustee) ; and, if the undersigned fails for any reason
|whatsoever to pay to the Trustee any Payments, .it will pay to
fthe Trustee, on the resrective dates and times set forth in
'[the Lease on which the Fayments are specified to ke due
iithereunder, sums eguivalent to the Payments which the
?undersigned shall not theretofore have paid to the Trustee;
it being hereby agreed that the undersigned's okligation to
Ipay all the aforesaid Payments or sums equivalent to the
|Payments is absolute and unconditional;

; _

l (2) the Trustee shall be entitled to the benefits of,
jand to receive and enforce performance of, all of the
|lcovenants to be performed by the undersigned under the Lease
|as though the Trustee were named therein as the lessor;

| (3) the Payments or sums equivalent to the payments due
hereunder shall nct be subject tc any xright of setoff or
countexclaim oxr cther defense which the undersigned might
have against the ILesscr or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
and the undersigned hereky agrees to indemnify the Trustee

| against, any liens, charges or claims of any nature
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atsoever (other than liens, charges or claims created or
incurred by the Trustee nct arising out of the transactions
ontemplated by the Equipment Trust Agreement, the Lease or
e Assignment) resulting from a breach by the undersigned of
s okligations under the Lease, prior to or pari passu with

.the right of the Trustee to apply such Payments. or sums
.gquivalent thereto, as provided. in the Assignment;

g (4) the Trustee shall not, ky virtue of the Assignment
gr this Consent and Agreement, be or become subject to any
Jiability or obligation under the lease. or otherwise;

(5) the Lease shall not, without the prior written
ronsent of the Trustee, be amended, terminated or modified,
r any action be taken or omitted by the undersigned, the
taking or omission of which might result in an alteration or

.impairment of the Lease, the Assignment or this Consent and

greement or of any of the rights created by any therecf; and

‘ - (6) it will (i) execute, deliver and/or furnish all
otices, certificates, communications, instruments,

-agreements, . legal crinicns and othexr documents and papers
‘required to be executed, delivered and/or furnished by it (or

its counsel) pursuant to the provisions of the Purchase
greement (as defined in the Equipment Trust Agreement), the
ssignment and/or the Equipment Trust Agreement and (ii) do
11 such acts and execute and deliver all such further

'assurances required tc be done and/or executed and delivered
by it pursuant to the gprovisions of any thereof.

n consideration of the rremises, the Iessee®s covenants
menticned and other good and valuakle consideration, the

ee agrees tc pay to the Lessee in accordance with Section

of the Equipment Trust Agreement such amounts, . if any, as
therein specified tc ke paid to the Lessee, provided that the

50r is not in default under the Equirment Trust Agreement and
|Lessee is nct in default under the lLease.

Ihls Agreement may ke executed in several ccunteryarts, each
hich when so executed shall be deemed an original, and snch

terparts togehther shall constitute one and the same
rument.




This Ccnsent and Agreement, when accepted by the [rustee by
igiling the acceptance at the foot hereof, shall be decemed to be
cqntract under the laws cf the State of Utah and, for all

urposes, shall be ccnstrued in accordance with the laws of said
tate. ‘

[/ Lol VIR /))

w)

ated as of November 1, 1972,

CANADIAN NATIONAL RAILWAY COMPANY,

lt . by

[ CORPORATE SEAL ]

Attebt:
Accégted:
| ' FIRST SECURITY BANK OF UTAH, N.A.,

as Trustee,

by

Authorized Officer
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EROVINCE OF QUEREC
| SS.:
CITY OF MCNTREAL
1 lon this day of « 1972, before me
gonally appeared .+ to me parsonally

n, who, being by me duly sworn, says that he.is a

| of CANADIAN NATIONAL RAILWAY COMPANY, that the
affixed to the foregcing instrument is the corporate seal of
d corporation and that said instrument was signed and sealed
ehalf of said corporation by authority of. its Board.of

ectors and he acknowledged that the execution of the foregoing
rument was the free act and deed of said coxrporation.

3y

Notary Fublic

My §ommission is for 1life.

{[NOTARIAL SEAL]




